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ACRA Arizona Reporting Service, Inc.
NCRA.
M E M B E R

Gnladialw of the Record
Arizona Court Reporters Association Court Reporting & Videoconferencing Center

e-mail: azrs@az-reporting.com
www.az-reporting.com

Marta T. Hetzer

Administrator/Owner

Suite 502
2200 North Central Avenue

Phoenix, AZ 85004-1481
MAIN (602) 274-9944

FAX (602) 277-4264

To: Docket Control

Datel February 11, 2010

Re: Robert Marigold
S-20669A-09-0187
Volumes I and II, Concluded
January 25 and 28, 2010

STATUS OF ORIGINAL EXHIBITS

FILED WITH DOCKET CONTROL

Securities Division (S Exhibits )

1 through 9, 10a-c, 11, 12, 13a-b, 14 through 27, 28a-b, 29
through 32, 32a, 33, 33a-c, 34 through 42, 43a-b, 44
through 49, 50a-o, 51a-c, 54 through 60

EXHIBITS RETURNED TO PAR TIES

Securities Division (S Exhibits )

280 Withdrawn



EXHIBITS NEVER GIVEN TO THE REPORTER
No physical copies existed as of the conclusion of the hearing

Securities Division (S Exhibits )

52 and 53

Copy to:
Marc E. Stern, ALJ
Phone Paul Huynh, Esq. Securities Division
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Alan S. Baskin
E-mail: baskin@badebaskin.com

October 10, 2008

VIA HAND DELIVERY

Paul Huynh
Securities Division
Arizona Corporation Commission
1300 W. Washington, lTd Floor
Phoenix, AZ 85007

Re: Subpoenas to Money Mastery Advisors, L.L.C., One Source
Mortgage & Investments, Inc. and Strategic Equity
Investments, L.L.C.

Dear Mr. Huynh:

Enclosed are the following documents responsive to the above subpoenas:

1. Money Mastery Advisors, L.L.C.: Enclosed are Money Mastery's
incorporating documents and website. (M00000 l through M000020.) We do not have
any additional responsive documents. Money Mastery's website has been removed from
the internet.

Mr. Marigold is the managing member of Money Mastery. His address is 17470
N. Pacesetter Way, Suite 106, Scottsdale, AZ 85255.

2. One Source Mortgage & Investments, Inc.: Enclosed is a copy of One
Source's Articles of Incorporation. (M00002l through M000024.) MI. Marigold is the
only officer and director of One Source. His address is provided above.

One Source has the following bank accounts which are all at Wells Fargo:

,0245
9059
3585
0864
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Mr. Huynh
October 10, 2008
Page 2

Information related to individuals who purchased promissory notes is included on
the attached CD. The electronic documents on the CD are stamped M000093 through
M001060. Any loan servicing documents are with Mortgage Assistance Corporation,
which is located at the following address: Mockingbird Towers, 1341 W. Mockingbird
Lane, Suite 1200W, Dallas, TX 75247-6913, telephone number 214-670-0005. The web
address for One Source is no longer valid, and we are not able to retrieve a copy.

3. Strategic Equity Investments, L.L.C.: Attached are the incorporating
documents and operating agreement for Strategic Equity. (M000025 through M000045.)
Mr.  Marigold is the sole member-manager  and his address is above. We have a lso
attached a letter  from attorney Michael Caolo,  a long with a  copy of the website for
Strategic Equity and www.foreclosuresinyourira.com. (M000046 through M000092.)
The www.protitfromyourmortgage.com domain is no longer a valid site, and we do not
have copies of the site.

Please do not hesitate to call with any questions.

Sincerely,

I4424/
Alan Baskin
For the Firm

Enclosures
ASB/cirn
cc: Robert Marigold (w/o enclosures)

marigold. acc/ltrA1uynh01 .doc
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nm ARTICLES OF ORGANIZATION

Name: The name of the limited liability company is :
MONEY MASTERY ADVISORS, LLC

Registered Office: The address of the registered office in Arizona is :
23251 n. 38"' Place, Phoenix, AZ 85050

Statutory Agent: The name and address of theA.rizona statutory agent of the company is :
Robert Marigold, 23251 N. 38**1 Place, Phoenix, AZ 85050

Dissolution: This limited liability company is perpetual unless sooner dissolved or terminated by
the death, withdrawal or insolvency of a member.

Management: Management of the limited liability company is vested in a manager or managers.
The names and address of each person who is a manager AND each member who
owns a twenty percent or greater interest in the capital or profits of the limited
liability company is :

Robert Marigold, 23251 N. 38*" Place, Phoenix, AZ 85050, Manager 84 Member*
Michele Marigold, 23251 N. 38*" Place, Phoenix, AZ 85050, Member*

*Membership as a married couple, in community property with rights of survivorship.

Liability:Except as specifically provided for in the Arizona Limited Liability Company Act,
A.R.S. §29-601 et seq. a member, manager, employee officer, or agent of MONEY MASTERY
ADVISORS, LLC, is not liable, solely by reason of being a member, manager, employee, officer or agent,
for the debts, obligation, and liability of MONEY MASTERY, LLC whether arising in contract or tort,
under a judgment, decree or order of a court or otherwise.

W/
E CUTED this I/"iay of December 200'/.

R e1"c Maylgold, Mama
Acceptance of Appointment By Statutory Agent

I, Robert Marigold, having been designated to act as Statutory Agent, hereby consent tqaot
in that capacity until removed or resignation is subrru 1 M dmce with the Arizo vised Statutes .

Robert MarigOld, Statuto Agent
IQ WQ

Document prepared by Mary Carlton, CP/CLDP 80029/80030
Valley Docs & Paralegal Services, LLC

A c c o o a m e
FILE #7920
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MONEYMAST BY
A D V I S o R S

Money Mastery Advisors, LLC
An Eight Step, Common Sense, Conservative

Approach To 8ecoming A Millionaire!

Hello and Welcome! It's a pleasure tohaveyou here and reading this. To get started, I would like to spend a few
moments and speak to you from the heart.

You may be new to the process and keenly interested in seeking out the talents of a sldlled and competent financial
planning professional or you may be looking to begin a relationship with a new advisor.

Bob Man gold
CEO

In either event, I want to put in plain English what it is that I do, how I create value for you and how we forge a
partnership that will make a meaningful and positive influence in your life. Ultimately, we will be joining forces to
create greater wealth for you and a richer life for you and your family.

What Is Money Mastery?
Hume

That's a great question. Simply stated,
Abeu& Us

Money Mastery is an EIGHT-STEP common sense, conservative financial plan designed to put YOU in control of
your money instead of your money havingCONTROL over Y O U!

FREE E-Course

Fixed Investments

So, now that we have defined what Money Mastery is, let me break down the Eight- Step Process that we will take you
dmrough step-by-step, giving you the help and tools to master each area;

MortgageReduction

Attend A Seminar

How Are we Paid?

Contact Us

Our Blog

(CLICK on each item for more information about thatproeess)

1. Wealth Assessment
2. Cash Flow Mastery
3. Best Mastery
4. Tax Mastery
5. Creating A Tax-Free Personal Bank
1Investment Mastery

7. Protect and Keep What You Have Earned
InAnnual Review

Building wealth is not about the process. It is all about creating peace of mind!

Money Mastery is not about products. It is having a program that takes you from where you are to where you want to
be!

Money Mastery is about discovering needs and pointing to the opportunities.

So what is it that I give clients that they can't get elsewhere? Simply put, it's me--everything I stand for and deliver.

It's a perennial complaint: we're so busy wide getting things done that there's little time left for what brings us true joy
in life. The fact is, we've always had 24 hours in a day, and that's never going to change-yet every yea there are
more and more things that compete for our time.

There's certainly no shortage of information in our society, yet information alone does not equal wisdom. Many of
today's investors feel inundated and confused by the barrage of information that hits them daily. Working on creating
more time in my client's lives and being their primary source of financial wisdom is something that I continually
strive for.

Few things are more personal than an individual's money, and finding someone trustworthy to be a good steward is
difficult. Trust will never go out of style. It's a fundamental component of building a close, long-term personal
relationship.

My clients must always feel that the products and suategies recommended are always in their best interest.
Remember, these are just the "vehicles" that will get you from where you are now to where you want to be in the
future.

I want you to think of me as saving you precious time. I want you to feel that the time we spend planning together will
make your lives easier and less stressful .- so you don't have to spend hours worrying about it.

ACC000020
M000002

9/23/2008http://www.moneymastery.info/ FILE #7920
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Also, work to not only save you time 'm planning and meeting your financial goals, but also enable you to have the
cash on hand to do do things you want to do 'm that extra time.

As your financial advisor, I strive not just to add value for you, but to create sustainable value - value that's going to
last and hold strong over the long haul.

I endeavor to deliver to you three things that will always be in short supply: time, wisdom, and trust.

I have made cash flow, debt management and tax strategies the core discipl'mes of my practice and the core wealth
creation process for my clients.

I have authored various e-books, detailing this process...

A lot of the tasks that are needed to get ahead financially are really quite simple.

Things like spending less than you cam, paying off bad debt, creating good debt, saving regularly, investing in IRA's
or 401K's educating yous-seLt°in financial matters and as simple as these things are, they are not easy to do because it
takes discipline.

Most investors think that investment success comes with conviction or intuition when really the thing that matters
MOST is discipline. I wonder if you agree or disagree with that statement and if in fact you are practicing it?

Let's work together to make it happen for you !

We have written this .- "To help us - help you." Remember, its all about you!

To Your Success!

Bob Marigold
CEO
bob@moneymastery.info
17470 North Pacesetter Way
Suite 106
Scottsdale, AZ 85255
(480) 222-5270

A C C 0 0 0 0 2 1
FILE #7920
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MONEYNIOSTERY
Money Mastery Advisors, LLC

A D V I S o R S
An Eight Step, Common Sense, Conservative

Approach To Beeaming A MiEEionaire.f

Wealth Assessment;

I
g
l
I

Our first step in the Money Mastery process is to provide a Wealth Assessment. Why? It's really very simple, it is
imperative that we determine an exact "starting point" for where you are at in the Wealth Building process.

Does it matter if you have very little money or millions of dollars? Of course not! Our goal is to help EVERYONE
put their money to work for them instead of Men worldng for their money. No matter how much money you have.

Bob Marigold
CEO

So, no matter how much money you have, we need to insure you employ your money in the best and most profitable
places. Let's be honest, what you pay to the banks, credit card companies, auto loan lenders and the IRS should be
put to work for you instead of them. Let's make YOU wealthy instead of others!

Home

The Assessment process will help you to accomplish that goal.
About Us

Here is what we do as part of our Assessment:
FREE E-Course

I. Gather information
Assessment

Cash Mastery b. Prepare a Net Worth statement

Debi Mastery c. Create a Cash Flow Statement

Tax Mastery

. Debt Assessment
\investment Mastery

Wealhw Protection
e. Credit score analysis and plan

Annual Reviews n Tax Assessment

Contact Us
I Estate & income protection

Our Blog

CLICK RE to lead about Step #2 of the Money Mastery plan - CASH FLOW

ACC000022
FILE #7920 M000004

9/23/2008http1//www.mone5/mastery.info/Assessment.htm1
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Money Mastery Advisors, LLC
\= MQNEYMAST BY

A D V I S O F< S
An Eight Step, Common Sense, Conservative

Approach To Becoming A MiZlionaire.f

CASH MASTERY;

Let's face it, the number one reason people are not saving and investing money is CASH FLOW. If you
had more disposable income it would be much easier to save, am I right?

Bob Marigold
CEO

I believe it is 100% logical to begin our wealth building process by focusing on a change in your cash
flow. Because there is a tremendous need for people to 'Increase their cash flow to pay bills, reduce debt
and build a nest egg, here are several ways we assist you to achieve this goal:

Home
1 .

About Us

FREE E-Course

Assessment

Manage Expenses:

a. Start tracking your spending.

b. Reduce interest expenses

c. Drop private mortgage insurance (PMI) once equity reaches 20 percent of home
Cash Mastery

value.
I

Debt Mastery

Tax Mastery
d. Consider canceling credit life insurance where appropriate.

Investment Mastery
e. Shop for better rates and raise deductibles to an appropriate level on auto and

homeowners insurance policies.
WealthProtection

Annual Reviews

f. Start your own business for possible tax deductions.

. Increase Cask Flow
Contact Us

Our Blog
a. If you are receiving a tax refund, consult your tax advisor about aoliusting your

W-4 allowances.

Re-position your debt for better rates, terms and flaxdeductibility

c. Start eating additional income

d. Explore the option of utilizing a qualified retirement plan.

CLICK HERE to learn about Step #3 of the Money Mastery plan - DEBT MASTERY

ACC000023
FILE #7920

M000005

9/23/2008http1//www.Moneymastery.info/CashF1ow.html
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Money Mastery Advisors, LLC
1 MONEYMAST BY

A D V I S O 9 S
An Eight Step, CommonSense, Conservative

Approach To Becoming A Millionaire.f

Debt Mastery;

In my opinion, the second largest impediment to wealth building is the proper management of debt. Now what does
that really mean? Having too much debt is a huge problem. The average American currently conies in excess of
$18,000 in credit card debt

The cost of automobiles have gone through the roof and cost the average family in excess of $1,000 per month.
Worst of all, they do not receive any tax breaks on either of these debts.

Bob Marigold
CEO And, we continue to do home equity loans on our homes to get enough money to pay off the credit cards. We are in

a vicious "cycle" of debt that can become impossible to get out of
Home

About Us
The goal of our Debt Assessment is to eliminate "bad debt" where possible and create a cash flow strategy to
eliminate debt in the future. The following is a brief overview of the Debt Assessment process:

FREE E-Course a. Elimination of debt is first priority

Assessment b. Reposition debt at more favorable tax and interest rates is our second option

Cash Mastery c. Mortgage review

Debt Mastery d. Eliminate mortgage payment within 10 to 15 years with no change to your
current spending

Tax Mastery

Investment Mastery 1.CLICK HEREto learn how to accomplish this strategy

Wealth Protection e. Credit scare analysis and plan

Annual Reviews f. Annual credit score review

contact Us

Our Blog
CLICK HERE to learn about Step #4 of the Money Mastery plan - TAX MASTERY

ACC000024
FILE #7920 M000006
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Money Mastery Advisors, LLC
MONEYMAST BY

A D V I S O R S
An Eight Step, Common Sense, Conservative

Approach To Bee@mingA Millionaire.I

Investment Mastery;

Why is it important to receive the highest rates of return possible on your investments?

Let's look at a very simple mathematical formula for the answer: Use The Rule of 72

The Rule of 72 is utilized to determine how quickly your money can DOUBLE at specific rates of return.

Bob Marigold
CEO

Here's the formula: Divide 72 by the interest rate to estimate the number of years it takes for your money to double.

Home For example, you are being paid 6% interest on your CD. To calculate how many years it will take to have your CD
double in value, DIVIDE 72 by 6% and it will equal 12. Your money will double every twelve years.

About Us
Now let's calculate what would happen if you were paid 12% on your money. Divide 72 by 12% and it equals 6. So,
your money will double every six years.FREE E-Course

Assessment Here's an easy question, would you rather have your money double every 6 years or every 12 years?

Cash Mastery
That's why it is imperative to review your portfolio and insure you are achieving the highest rates of return
(SAFELY) as possible, Below are factors we consider as part of your portfolio analysis:

Debt Mastery

a. Determine annual returns
Tax Mastery

Investment Mastery

Wealth Protection

b.High-Weld Investment Options

c. Tax-Free Options

d. Fixed Rate Investments
Annual Reviews

Contact Us e. Real Estate* System

Our Biog ii Life Settlements

g. Stocks & Mutual Funds (outside adviser)

h. Investment Grade Insurance

CLFCK HERE to learn about Fixed Rate Investments paying 12% to 14%
annually

CLICK HERE to learn about Step #7 of mc Money Mastery plan ESTATE PROTECTION

ACC000025
FILE #7920 M000007
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Money Mastery Advisors, LLC
an

MONEYMASTERY
A D V I S O R S

An Eight Step, Common Sense, Conservative
Approach To Becoming A Millionaire!

High Yield Fixed Rate Investments :

12% TO 14% Interest Paid Semi-Annually!

Mortgage Assistance Corporation (MTGC-OB) is a publicly traded company in the business of assisting investors in
acquiring RENO/Foreclosed real estate assets, providing asset consulting and marketing services as well as
participating in the sale or purchase of loan related property and/or real estate assets.

Bob Mangald
CEO

Bob Marigold, CEO of Money Mastery Advisors, LLC is a major shareholder in Mortgage Assistance Corporation
(MAC) and sits on their Board of Directors.

Home

About Us

With a vast network of bank and finance contacts throughout due US, Canada and Latin America with experience in
finance, real estate and real estate invesUnent, MAC is poised to offer valuable advice and consulting to investment
clients of Money Mastery Advisors, LLC.

FREE E-Course

Fixed Investments

Their mission is to create ̀ mvestment income for investors through discounted bulk purchasing and reselling of REO's
(Bank Owned Real Estate) or more commonly referred to as "foreclosures", Profitability will be generated by buying
packages of REO's at deeply discounted prices direct from lending institutions and reselling them at an increased, yet
discounted price to a secondary market of wholesale investors, individual investors or end-users.

Mortgage Reduction

Attend A Seminar

How Are we Paid?

REO's result when a legal foreclosure process is completed against a borrower in default on the mortgage lien and
thus reverts the title and deed back to the lending institution holding the lien. This creates a non-recourse situation for
the previous owner. After the Bank takes possession of the property, the mortgage lien disappears and the bank
proceeds to an exit strategy.

Contact Us This is where the Money Mastery process takes over. With our strategic partnerships and system, we offer savvy
investors the opportunity to participate in a highly profitable venture.

Our Blog

INVESTIVMNT OPTIQNS

All of our investments involving an IRA or 40 IK must be completed inside of a Self-Directed IRA. Or, your
corporate plan must allow you to have the freedom to choose any investment options outside of their plan. In our
experience there are very few plans that allow this feature.

We can quickly and easily help you facilitate the set up of your Self Directed IRA. Please contact us for details.

So, can you invest with us if you do not have a Self Directed IRA? Absolutely!

Here are the two f1xcd-rate investment options we offer,

1. A 12% annual guaranteed rate of return with a $50,000 minimum investment for a two-year period.
Interest is paid semi-annually on the anniversary date of the funds being received.

2. A 14% annual guaranteed rate of return with a $50,000 minimum investment for a three-year
period. Interest is paid semi-annually on the anniversary date of the fords being received.

A THIRD OPTION

Purchase properties directly from Mortgage Assistance Corporation by visiting our web site at:
www.:BuyForecIosureDeais.net

ACC000026
FILE #7920
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Money Mastery Advisors,LLC
D MONEYMAST BY

A D V 1 S O R S
An Eight Step, Cffrmmon Sense, Conservative

Approach To 8eeoming A Miilionairef

Wealth Protection;

The seventh step in the Money Mastery plan is to PROTECT the profits and assets you have accumulated. Can you
guess what the NUMBER #1 threat to losing your wealth is? A LAWSUTT! That's right a lawsuit In 2004 the Wall
Street Journal did a study on the retirement strategy for Americall's above the age of 21.

Over 28% of the people surveyed stated dirt their strategy for retiring wealthy was to win a lawsuit. Another 4%
would retire by winning the Lottery.

Bob Man gold
CEO Can you 'imagine in a country as prosperous as ours that 1/3 of the population planned to retire by "stealing" our

money or winning the lottery.
Home

About Us
In addition, the IRS also wants to get their hands in your pocket and deprive your family of 55% of the assets you
acquire in life in the form of estate taxes.

FREE E-Course Therefore, it is critical that we "PROTECT" everything you have worked on saving and investing for your family.
The following are some aspects of the protection you need to implement,

Assessment

Cash Mastery
Mortgage Insurance

Debt Mastery
WillS

Tax Mastery Living Trust

Investment Mastery Create LLC's

Wealth Protection
Charitable Remainder Trusts

Annual Reviews

Create An Estate Plan
Contact Us (referred to an attorneyltax professional)

Our Blog
C L I C K H E R E to learn about Step #8 of the Money Mastery plan - ANNUAL REVIEW

ACC000027
FILE #7920
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Money Mastery Advisors, LLC
*Q MONEYMAST BY

A D V I S o R S
An Eight Step, Common Sense, Conservative

Approach To BeeomingA Miilionairef

Alinnual Review;

The Money Mastery process consists of eight steps for a reason. Step #8 is critical because any plan that is created
always has to be monitored it insure it is operating in a profitable environment

Like any plan, changes in your personal life (such as job loss, disability, college funding, adding to your family,
etc) can affect your plan. So, we mustMONITQR your progress,ADJUST your plan if necessary to keep you in
CONTROL of your money.

Bob Marigold
CEO With that in mind, below is a short overview of the Annual Review process:

Home Purpose of Reviews:
About Us a. Monitor debt reduction

FREE E-Course
b. Cash Flow review

Assessment
e. Net Worth review

Cash Mastery

Debt Mastery

d. Equity Reduction

e. Credit score review
Tax Mastery

Investment Mastery
f. investment performance and balance review

. Family Bank deposits
WealthProtection

Annual Reviews

Contact Us

Our Blog

ACC000028
FILE #7920
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Money Mastery Update

Rebate checks from the federal government will hit the mailboxes of

more than 130 million households this spring, thanks to a $168 billion

economic stimulus package passed by Congress and signed by President

Bush, So, is it time to go shopping now? Congress may think so. But I

don't agree. Buying our way out of the present economic slump could

mean squandering an opportunity to bolster family finances even by a

small amount at a time when many Americans are surveying the

damage from their earlier spending blitz.

Saturday, February 23, zoos

Last week's bill, intended to jump-start the economy, includes rebate
checks of $600 for individuals with adjusted gross income up to $75,000
and $1,200 for married couples filing jointly who earn up to $150,000
Most taxpayers with higher incomes will still get some cash -= but the
amount, in essence, shrinks by $50 for every $1,000 earned beyond the
limit (the formula ultimately excludes the nation's highest wage
earners). Rebates of $300 for individuals and $600 for married couples
filing jointly are in store for people who don't pay taxes, but whose
earned income is at least $3,000. Recipients will also receive a $300
credit for each child.

Rebate Checks May Spark Urge to Splurge

L

ISEARCH BLOG I FLAG BLOG | N e xt  B l o g »

MONEY
ADvf 3o*F4§

money mastery advisors
website

about me

http ://buyforedosuredeals.net
foreclosure homes available

subscribe to the money
mastery 21 day e-ccurse

http ://moneymastery.info

Subscribe in a reader

Name:

Email:

Bob Man gold

Create Blog I Sign In

Page 1 of 10

If you are Confused, try to restrain yourself from spending until after

filing your 2007 tax return, which will determine your eligibility.

I am the CEO of Money
al Mastery Advisors a
TQ Scottsdale based
. f l̀nancial consulting Firm.
We help our clients
implement our

trade marked "Money Mastery"
Wealth Plan designed to increase
cash flow, reduce debt and income
taxes. In addition, we offer
conservative high yield investments
along with equity planning and
wealth accumulation strategies,

Whatever the size of the rebate check, I'm not exactly sold on the
notion of spending It. Neither are many Americans. Only 21% of
respondents in a recent survey conducted by CCH, a tax-information
provider, said they would actually spend their rebates. Most said they'd
pay down debt (47%), while about a third would save the money.

View my complete priMe
Like many of you, however, I live in the real world, where parenting

three kids has enhanced my skills in the common sense department.

And there's one presumption underlying this stimulus package doesn't

make sense to me: Spending is supposed to get us out of this mess. But

haverx't we spent enough already? Excessive consumer spending

precipitated the subprime mortgage crisis that lead to billions in

writedowns by Merrill Lynch (MER), Morgan Stanley (MS) and UBS

(UBS). It all helped sink the nation's economy, thanks to a pattern of

aggressive lenders hawking cheap debt to overzealous consumers who

took on more than they could ultimately afford. Rising oil prices and the

blog archive
v

v

2008 (9)

February (6)

Rebate Checks May Spark Urge
to Splurge

10 Tax Changes You Need To
Know About

Financial Aid Myths - And What
They Mean to You

ACC000029 M000011
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Money Mastery Update

declining housing market continue to strain household budgets that

were in the red long before the economy went south. Consider revolving

credit card debt: It totaled $943.5 billion last year, up from $770.5

billion in 2003 ..- a 22% increase, according to the Federal Reserve.

Whatever spare change I reap from this deal in 2008 will benefit my

family's long~term financial health. Not surprisingly, many financial

planners agree with that plan of action.

"It's a good idea for the government,but it's not a good for the people

especially if they're sitting with other financial problems," says Ira

Marks, a Lawrenceville, N.J.-based fee-only Financial planner. He's

concerned about the possibility of overspending. "Someone might wind

up getting a $1,000 check and spend $1,500 on a big-ticket item, Then

they're in worse shape," he says.

Marks recommends using the windfall to pay down high-interest credit

card debt. Couples who aren't saddled with debt and earning less than

$150,000 annually should consider saving the cash in a Roth IRA, he

says. Cicily Mason, founder of Aequus Wealth Management Resources in

Chicago, cautions that splurging on certain items such as a puppy often

means expending additional funds over time for upkeep. She suggests

that eligible taxpayers simply put their rebates aside to cover a future

unanticipated expense. Many taxpayers and financial experts seem to

share my philosophy at least when it comes to this year's rebate checks.

posted by bob marigold at 9:58 am 0 comments 2,4
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Tuesday, February 19, 2008

16 Tax Changes You Need To Know About
As if our tax code isn't already complicated enough, there were the usual changes

that took effect at the beginning of 2008. You know the folks in Washington - they

can't leave well enough alone.

But we won't get started on that subject. Let's focus on the good news: There are

actually some changes that could save you a few bucks!

Hey, we'll take it, right?

Remember, you won't see the benefits from these changes until you lie your

returns early in 2009, but it helps to know about them now so you can keep proper

records and make the smartest decisions for your money.

Here, then, are 10 of the most important tax changes you should know about for

2008:

1. The so-called "kiddie tax": This taxes the investment income of children at the

tax rate of their parents. It now applies to both children younger than 19 (that's

good, it was 18) and to full-time students under age 24 who do not provide more

than 50% of their own support. Both age groups may receive up to $1800 of

investment income in 2008 and pay tax oh that amount at their own lower tax rate.

2. Standard Deductions: These increase to: S8000 for Head of Household, $10,900

for Married filing JointJQualifled Widower; and $5,450 for SinglelMarried Filing

Separate. The additional amount for blindness and age is $1050 (married) and

$1350 (single). For dependents claimed on another's return, the standard

deduction is the greater of $900 or $300 plus earned income, not to exceed the

tiling status standard deduction of the dependent

3. The Earned income Credit: phase~out limits have increased for 2008 as well as

the available tax credit amounts. The maximum investment income you can have

and still receive this credit has increased to $2950.
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4. U.S. Savings Bonds: For taxpayers who receive income from qualified U.S.

Savings Bonds used for qualified education expenses, the phase-out income limits

have been increased: Man'ied filing jointly or qualifying widow(er): $100,650-

$130,650; married filing separately: deduction not allowed; all other tiling statuses:

$57,100-$82,100.

5. The Adoption Credit: The amount available for special needs adoptions and all

other expenses increases to $11 .650. The phase-out income limits for this credit

are also increased. For 2008, the credit will be phased out for incomes between

$174,730 and $214,730.

6. Keogh and SEPt: The maximum contribution to Keogh and SEPt (Simplified

Employee Plan) increases to $46,000.

7. IRAq: The phase-out limits for contributions to Traditional and Roth IRAq have

increased to $5000 from $4000_ with an extra $1000 allowed for taxpayers 50 and

older, Phase-out levels are married/filing jointly with AGI (adjusted gross income)

of 5159,000 and $101 ,000 for single filers.

8. 401(k) Plans: The maximum contribution to a 401 (k) plan in 2008 is $15,500 if

you are younger than 50, $20,500 if you are 50 or older,

9. Standard mileage rates have increased to 50.5 cents for business miles,

decreased to 19 cents for medical and moving miles. Charitable mileage rate

remains 14 cents/mile.

10. Earnings and Social Security: The amount of money you may earn before you

Social Security benefits are affected has changed:

a, For people attaining NRA or normal retirement age (as defined by the folks at

Social Security, (click here to find your NRA) in 2008, the annual exempt amount is

$36,120, This higher exempt amount applies only to earnings made in months prior

to the month of NRA attainment.

b, For people attaining NRA airer 2008, the annual exempt amount in 2008 is

$13,560.

When earnings exceed exempt amounts, Social Security withholds $1 in benefits

for every $2 of earnings in excess of the lower exempt amount. It withholds $1 in

benefits for every $3 of earnings in excess of the higher exempt amount.

Every little bit helps, so be sure to take advantage of every tax break you're

allowed. We recommend you discuss these and other changes, and how they

affect YOU, with your tax advisor.

posted by bob marigold at 8:12 pm 0 comments  8

Saturday, February 16, zoa8

Financial Aid Myths
to You

- And What They Mean

Before you know it, little Johnny will be 16. There'Il be a pile of college

catalogs in his room and your free time will be taken up with campus

visits. This one is the best school in the world to study government

policy and biotech all in one; this one has a three-time champion rowing
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team; this one has the ratio of male to female students that any guy

would love.

It sounds great, but are you ready to pay for the attractions your

college-bound teenager wants?

A college education is the second-largest purchase you are ever going to

make, after your home. And if you have two or more kids headed for

college, we could be talking well into six-figure amounts. Certainly,

education is an investment with returns you can't measure in anything

so trivial as dollar figures, though hopefully it wilt launch your young

students into careers that are both rewarding and remunerative.

Money Mastery Smart Money Move: That being said, you should still

shop for a college as shrewdly as you'd shop for a stock, a house, a car,

or anything else that someone is trying to sh!! you. Because campus

recruiters, like brokers and sales reps from any industry, are in the

business of selling this particular college. The idea is to get the kid

hooked on the idea that this is the school for me-then, if he or she is

accepted, the haggling over financial aid and scholarships begins.

If you can shell out the bucks for four years at Harvard with no

problem, read no further. But all other parents should know this: It may

be possible to get financial aid even if your family income and assets

place you above what appears to be the qualifying range.

Kai Chary, author of Paying for College Without Going Broke (which I

highly recommends), says most parents have serious misconceptions

about financial aid for college. Weil, keep reading and you won't be

among them. Kal has shared with us the top falsehoods parents and

kids harbor when it comes to financial aid 1

The Five Top College-Aid Myths

1. "My kids won't qualify for financial aid unless our household income

falls below a specific cutoff amount."

That's not necessarily true. A number of factors Influence your status in

qualifying for aid. Schools take into consideration: The cost of the

school, Whether you're a one-parent or two-parent household, Whether

both parents are working and earning income

The number of children and other dependents in the family, (so if you

are supporting your aging parents, that will be factored in) Number of

family members currently paying tuition (so if you're thinking of going

to school yourself, you might actually enhance your child's chances of

getting all)

High medical expenses in the family (again, if you are supporting aging

parents and they require a great deal of medical care, that will be part

of the picture)

Total value of the family's assets As you can see, there's much more to

be considered than simply household income. In fact, since the amount

of aid is in part determined by the cost of the school, parents with an

income of under $40,000 could find that it costs them less to send a

child to a top private university than to a state university!
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Also, virtually every family can receive a low~rate Stafford loan and a

PLUS loan, which covers the total college cost. (Apply at your local bank

or credit union.) They don't lessen the load, but they do spread it out.

Since July 1, 2006, interest rates have been fixed at 6.8% for Stafford

loans and 8.5% for PLUS loans. (For more information on student loans,

we recommend www.19naid.org/loans and www.estudentloan.com.)

2. "If we own our home, we won't qualify,ll

Under federal guidelines, your home equity is not considered an asset.

What is important, however, is that you find out how each Of the

colleges on your list calculates the amount they assume you can pay.

The question you need to ask is: Do they use the federal or the College

Scholarship Service (CSS) method? Under the CSS method, your home

equity does count. If you have lots of equity built up and lots of

consumer debt, you'll get less aid. But here's a tip: If you pay off your

consumer debt with a home equity loan, your net worth decreases and

the amount of aid you're eligible for increases dramatically.

Colleges are interested mostly in your income, whether it's from salaries

'nr investments. If you own rental property and make a profit from your

renters, that counts for more than the value of your home does.

Money Mastery Smart Money Move: It's a very bad Idea to sell stock or

property and put the money into a bank account in the year before you

apply for aid. In the application process, the college will calculate

your "expected family contribution" (sec), which is determined by

factoring in your income, Including income from investments and other

assets, minus your financial obligations. The college subtracts your EFC

from the total costs of a typical year-factoring in tuition, living

expenses, books, and room and board. Then they decide whether they

want to help you with the difference.

3. "The school itself is the best source for information on aid.
11

I like Kai Chany's response to this myth: "That's like saying the IRS is

the best place to go far advice on tax savings!" The financial aid officer,

known as the FAO, works for the financial department, not for you. He

or she is trying to get as much money from each student as possible,

Meanwhile, you're trying to spend as little of your own money as

possible.

Recent studies have found that as many as 65% of private colleges and

27% of public universities engage in what is known as financial aid

leveraging. This is a process used to determine how little aid the school

can award per student and still get the student to enroll,

How do schools get away with this practice? By simply not telling you

the many ways that you can manipulate your assets to show need. Is

that dishonest? We're not saying hide your assets in a Swiss bank

account. We're saying take advantage of the strategies available to you .

And you don't have to accept the FAO's aid offer as final either - even if

he or she tells you that federal regulations prevent the school from
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giving you any more. Chang tells us that, at least in some instances,

such a statement is a bald-faced lie.

This is not to say that negotiating for more aid will get you what you

want, but it's sure possible. You might have some clout if, say, you have

a daughter who has been accepted at two schools with comparable

academic standards and reputation, and School B has oh'ered a larger

financial aid package, but she really wants to attend School A. Then you

can go to the FAO at School A and explain that your daughter would

really prefer to accept their offer, but you just can't afford to turn down

School B. It will help a lot if your daughter is a highly desirable student

to School A. Excellent grades and achievements go a long way in giving

you the upper hand.

4. "Financial aid goes to the students who need it most.
ll

As much as we would like to believe that were the case, it's just not
true. "Money goes to people who know how the system operates and
how to answer the questions on the applications to their best
advantage," says Chary. That's why we want you to be aware of these
myths.

5. "Scholarships are where the Rea! money is.II

Everyone would love for their child get a scholarship, but you've got to

look elsewhere. Scholarships represent less than 5% of all the available

aid, says Chary. You might have heard that billions of dollars in

scholarship monies go unused every year. He says these claims are out

of date and based on tuition money that companies and nonprofits,

including universities themselves, made available to their employees-

not necessarily to 18- to 21-year-old undergraduates.

posted bybob marigold at 3:39 pm 0 comments 5

Friday, February 15, 2088

Monthly Housing Report
NAR Price Survey Shows House Prices Continuing To Increase In Many

Areas

The National Association of Realtors® (NAR) has insisted for years, and
insisted adamantly since the "bubble" started to burst, that real estate,
like politics, is local. The quarterly survey of home prices that NAR
released on Thursday proves this point and also indicates that, while the
housing market is grim in some parts of the country it is doing quite
well in others.

The survey which covers the fourth quarter of 2007 showed that 73 of

the 150 metropolitan areas in the survey continued to show rising

median prices for existing single-family homes.

11 areas actually showed double-digit annual gains and another 12 had

increases of 6 percent or more. 77 Areas had price declines and 16 of

those lost values in the double digits.

Still, Lr: spite of the fact that the mar!1»=* 1= holding up well in much of
the country, median prices for the country as a whole and for each of

the four regions were down from the fourth quarter of 2006.The
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median price for the country declined 5.8 percent from $219,000 to

$206,200. The West, which also had the highest prices in the country,

took the biggest hit. The median price in that region in the fourth

quarter of 2006 was $355,000 but had declined 8.7 percent to $324,100

in the latest report. The Midwest, which has the lowest median price

fared the best, losing only 3.2 percent to a fourth quarter price of

$156/300.

The largest .single-family price increase was in the Cumberland area of

Maryland and West Virginia. Prices there rose 19.0 percent from a year

ago to a median of $116,500. Other big winners were Yakima,

Washington (18.0 percent to a median of $170,600) and Binghamton,

New York where prices increased 14.8 percent to a median of $110,000.

Big losers were Lansing/East Lansing Michigan where median prices

dropped 18.8 percent to $109,600, the Sacramento Caiifornia MSA

which lost 18.5 percent in value to $297,600; and Jackson Mississippi

and Riverside/San Bernardino California each at -16.8 percent to

median prices of $120,900 and $338,000 respectively.

Lawrence Yun, NAR chief economist, said disruptions in the mortgage

market have played a role. "The continuing crunch in the jumbo loan

market that began in August has disproportionately reduced the number

of transactions in higher price ranges. For buyers who need loans of

more than $417,000, mortgage interest rates have been running more

than a percentage point higher, and that has been having an obvious

impact. Higher ratios of sales for more moderately priced homes are

naturally dampening the national median price as well as the data for

some of the more expensive markets."

NAR President Richard Gaylord said he is encouraged by the raising of

Freddie Mac, Fannie Mae, and FHA conventional loan limits. "Higher

limits for FHA loans, which go into effect March 14, will be a big help to

First-time buyers in high~cost markets. Higher limits for conventional

loans purchased by Freddie Mac and Fannie Mae will take a bit longer -

when they become available, high-income, creditworthy borrowers in

high-cost areas will have access to affordable and safer financing, and

that will help unleash pent-up demand."

The NAR report also covered condominium and cooperative prices in 59

metropolitan areas. The national median price for existing condos was

$221,100 in the fourth quarter, only $100 less than in the fourth

quarter of 2006. Thirty-three areas showed year-over-year increases

(four of these had double-digit gains) while 26 areas saw prices decline,

four of those by double-digits.

Total state existing-home sales, including single-family and condo, were

at a seasonally adjusted annual rate(2) of 4.96 million units in the

fourth quarter, down 8.5 percent from 5.42 million in the third quarter,

and are 20.9 percent below a 6.26 million-unit pace in the fourth

quarter of 2006.

NAR began lacking of metropolitan area median single-family home

prices in 1979; the metro area condo price series was launched at the

beginning of 2006, with several years or historic data.

CLICK on the following Ilrxk to watch a video report from CNBC:

ACC000035 M000017
FILE #7920

http ://moneymasteryupdate.b1o8spot. com/ 9/23/2008



Money Mastery Update Page 8 of 10

41

»<

http://www.<:nbc.com/id/15840232?video=652041766&play=1

posted by bob marigold at l0'35 am 0 comment >4

Monday, February 4, 2008

Tax Filing Tips
Good morning. It's time to talk taxes!

With the tax-iiiing season rapidly approaching, there are a number of
complications that can make your life more difficult. Here are some
tips on what to expect from this crazy year in the tax world, and how
you can make the most of it.

Get your tax rebate. The stimulus package will get through Congress
in some form. If the final legislation approves rebate checks for the
public, only the people who have filed their tax returns for 2006 will
get a check. Therefore, if you still haven't .filed the tax return that was
originally due last April, you might want to consider doing so
immediately .

And, the checks will be "paper" checks addressed to your last known
address that the IRS has on File. So, if you've moved since filing your
2006 return or are considering a move in the near future, you'li want
to make sLu~e that check gets to you. If you clonk receive your check,
Pm sure some additional paperwork will be involved. More wil.l
follow as the law gets closer to gaining the president's signature.

nr

Late tiiin9 required, If you've tried to e-file your return and received a
rejection notice, or if you've already paper-ftled and are wondering
about your reUlnd, you might be caught up in administrative never»
never land. In late December, Congress decided to finally "patch" die
alternative minimum tax (AMT), which had caused the folks at the
IRS a number of headaches relative to Rh air computer system .

As a result of the patch, the IRS recently announced that it cannot
accept returns containing any of the following five forms for e-filing
before Feb. 11;

Schedule 2, Form l 040A, Child and Dependent Care Expenses.
Font 5695, Residential Energy Credits.
Form 8396: Mortgage Interest Credit.
Font 8863_ Education Credits.
Form 8859, District of Columbia First-Time Homebuyer Credit.

AMT patch again? Many taxpayers mistakenly believe that the
patch fixed the entire AMT matter for good. In reality, the 'fix was a
temporary solution that applies only to the 2007 tax year and 2007 tax
returns. We can only hope that Congress will revisit this issue some
time before this December, but if not, you can expect die dreaded
AMT to hit millions of taxpayers in 2008 than it did in 2007. And one
of those taxpayers could be you !

WiU you be audited? The IRS recently released its annual
enforcement and service tables, along with the 2007 Enforcement
Revenue and individual Audits Chart. it's worthwhile reading,
especially if you play fast and loose with the tax code. The short

http://moneymasteryupdate.b1Qgspot.com/
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version: Audits and enforcement are on the rise ...- in some cases
substantially over previous years. I. doubt that this trend reverse in the
near future, given that the IRS has been trying to close the so-
called "tax gap" -- the amount of taxes that go L1nco.l.lec'ted.

I hope this helps. Have a prosperous day!

Bob Marigold

posted by bob marigold at 10:53 am 0 comments >4

Friday, February 1, 2088

F e d  r a t e  c o t

W hat does the FED rate cut mean to you?

Wednesday's rate cut has brought to mind the importance of explaining

what a rate cut means to you. Most people believe that a rate cut

means lower mortgage rates. In fact, in means just the opposite. The

FED FUNDS rate has nothing to do with mortgage rates except a

psycholical "lif t" to the markets.

Remember this; on the day when you hear the Fed Funds rate has been

cut, mortgage rates will most likely go up. It is not the best day to lock

a loan, it is the worst.

an

Mortgage rates are based on mortgage backed bonds and securities,

they are not tied to the Fed or 10 year treasuries as most people believe.

W here the Fed Funds rate does have an effect on the public is; home

equity loans, credit card rates and some auto loans. That's it, not

mortgage rates.

Long-term what the Fed did on W ednesday should help our economy,

but not your mortgage rate.

Have a prosperous day!

Bob

posted by bob mar1go\d at 10:19 am 0 comments >

Wednesday, January 30, 2008

Good afternoon:

I wanted to take the opportunity to direct you to some very helpful

f inancial calculators,

Smart Money 401K Planner: http'//www.foxbusiness.com/personal-
finance/financial-tools.htmI?
tool=401kPIanner&lid=SmartMoney_401k&Ipos=retirement

How Long W ill Your Retirement Money Last:

http://www.foxbusiness.com/personal

tool=moneyLast&lid=How_Long_Money_

-f inance/f inancial-tools.html?

Last&lpos=retirement

Debt Management: http://www.foxbusiness.com/personaI-
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finance/f'inancial~tools.htm!?
tooI=tooMuch&lid=Have_To_Much_Debt&lpos=debt_management

Digging Out Of Debt: http://www.foxbusiness.<:om/personaI-
Wnance/Wnanciahtools.html?
tool=diggingout&lid=Digging__out&lpos=debt_management

Net Worth Calculator: http://www,foxbusiness.com/persona|-
finance/financial-tools.html?
tool=netWorth&lid=Net_Worth_Calculator&lpos=estate_p\annir\g

College Savings Calculator: http://www.foxbusiness.comlpersonal-
finance/Wnancial-tools.html?
tool=529Plan&lid=529_College_Plan&lpos=too!s_college

I hope you find them helpful.

Have a prosperous day.

Bob Marigold

posted by bob marigold at 11:48 am 0 comments
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1. Name. The name of the Corporation is One Source Mortgage 84; Investments, Inc.
(the "Colporation")

fa
L . Purpose. The purpose for which the Corporation is organized is the transaction

of any or all lawful business for which corporations may be incorporated under
the laws of Arizona, as they may be amended from time to time.

Initial Business. The Corporation initially intends to engage in the business of
providing mortgage and investment services, provided, however, that such initial
intention shall in no Matter whatsoever limit the character of the business which
the Corporation ultimately may conduct. The Corporation's period of duration is
perpetual.

4. Authorized Capital. The Corporation shall have authority to issue 1,000 shares of
Common Stock, no par value.

5. Known Place of Business. The street address of the known place of business of
the Corporation is :

11000 N. Scottsdale Road
Suite 121
Scottsdale, Arizona 85254

Statutory Agent. The name and address of the statutory agent of the Corporation
is Robert W. Marigold, 11000 N. Scottsdale Road, Suite 121, Scottsdale, Arizona
85254

Board of Directors. The initial board of directors shall consist of one director.
The name and address of the person who is to serve as the director until the first
annual meeting of shareholders or until his successor is elected and qualified is:

Robert W. Marigold 11000 N. Scottsdale Road
Suite 121
Scottsdale, Arizona 85254

The number of persons to serve on the board of directors thereafter shall be fixed
by the Bylaws.

7.

6.

3.
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8. Incorporators. The mama and address of the incorporator is as follows:

Jon A. Munson . 4629 E. Hamblin Drive
Phoenix, Arizona 85050

9. indemnification of Officers. Directors, Employees and Agents. The Corporation
shall indemnify any person who incurs expenses or liabilities by reason of the fact
he or she is or was an officer, director, employee or agent of the Corporation or is
or was serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise.
This indemnification shall be mandatory in all circumstances in which
indemnification ispermitted by law.

10. Limitation of Liahilitv. To the tilllest extent permitted by the Arizona Revised
Statutes, as the same exists or may hereafter be amended, a director of the
Corporation shall not be liable to the Corporation or its stockholders for monetary
damages for any action taken or any failure to take any action as a director. No
repeal, amendment orrnodiiication of this article, whether direct or indirect, shall
eliminate or reduce its effect with respect to any act or omission of a director of
the Corporation occurring prior to such repeal, amendment or modification.

EXECUTED this 9th day of April 2002, by the incorporator.

1* Q ,44fL <T"vf

(

Ion A. Munson
Phone: 602-550-1962

Fax: 480-477-0575
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ACCEPTANCE OF APPOINTMENT BY STATUTORY AGENT

The undersigned hereby acknowledges and accepts the appointment as statutory
agent of ONE SOURCE MORTGAGE & INVESTMENTS, INC. effective this 9th day cf
April 2002.

/Q 3;
Ebert W, Marigold

W 4 /
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This certificate relates only to the legal existence of the above named entity as of the date
issued. This certificate is not to be construed as an endorsement, recommendation, or
notice of approval of the entity's condition or business activities and practices.

I further certify that according to the records of the Arizona Corpora son Commission, as
of the date set forth hereunder, the said corporation is not administratively dissolved for
failure to comply with the provisions of the Arizona Business Corporation Act, and that its
most recent An-nual Report, subject to the provisions ofA.R.S. sections 10-122,10-123,
10-125 & 10-16,Z2, has .been delivered to the Arizona Corporation Commission for filing, and
that the said corporation has not Hled Articles of Dissolution as of the date of this cerfihca Te.

a domestic corporation organized under the laws of the State of Arizona, did incorporate on
April 9, 2002.

I, Zairian C. McNeil, Executive Director of the Arizona Corporation Commission, do hereby
certify that

To all to whom these presents shall come, greeting:

DITAT DEUS

7912 >/

IT TE

'k**onESOURCE MORTGAGE & INVESTMENTS, INC ***

O
§

3 .
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CORPURATION COMMISSION

CERTWICATE OF GOOD STANDING

IN WITNESS WHEREOF, I have hereunto set my hand and affixed
the ofHciaI seal of the Arizona Corporation Commission. Done at
Phoenix, the Capital, this 17th Day of September, 2007, A. D.

OF ARIZON

Office of the

Executive/Direct r

Order Number :

I/24
174405
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h» I ARTICLES OF GRGANIZATION

'nglg *;g(aa'5Q, _ or
r so-nu= Equity luwaanenu, LLC

ngcnillt

lIWTIIliiiill'lii11inmuiiliWi'iTulnI
ofB29423

.WuMm§wi acting as the orwiu of a limited Iiabiliureoamnpannypmruunmtn
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ARTICLE I _ NAME
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OPERATING AGREEMENT
OF

STRATEGIC EQUITY INVESTMENTS, LLC

This agreement is effective the 29"' day of December, 2006 and is made by and among
the parties listed on Schedule A, attachec-i'.bereto, listing the "members" and indicating
those members who are "managing members." In consideration of the promises and
covenants of each other, the members agree that a limited liability company ("company")
shall be formed and to be bound by the following:

ARTICLE 1
FORMATION

Section 1.1 Formation of Company

The members hereby form this limited liability company under the provisions of the
Arizona Limited Liability Company Act A.R.S. Sections 29-601 through 29-857, as
amended from time to time. ("Act").

Section 1.2 Name of Company

The initial name of the company shall be Strategic Equity Inveshnents, LLC, as reflected
in the art icles of  organizat ion ("Art icles") t i led with the Arizona Corporat ion
Cornrnission's office. A copy of the articles is attached hereto as Schedule B. The name
of the company may be changed by decision of the managing members, and such change
shall be recorded with the Arizona Corporation Commission's office on an amended
articles, as required. Such amended articles shall become pan of this agreement as
Schedule B.

Section 1.3 Place of Business

The compally's initial place of business shall be: 11000 N. Scottsdale Rd., Ste.l2l,
Scottsdale, AZ 85254, as reflected in the Articles filed with the Arizona Corporation
Commission's office. The place of business may he changed by decision of the managing
members, and such change shall be recorded with the Arizona Corporation Commission's
office on an amended articles, as required.

Section 1.4 Business Purpose

The purposes for which this company has been organized are:

(a) To engage in any lawful business,
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(b) To enter into any lawful arrangement for the sharing of profits and losses in
any lawful transaction,

(c) To organize, promote, and operate other lawful entities,

(d) To buy, sell, lease, invest or otherwise deal in any real, personal, or mixed
pmpeny;

(e) To render any lawful service - .

(f) To possess and exercise all rights and Powers conferred by law upon the
members, both now and in due future.

The foregoing statement of purposes shall in no way be construed to limit or restrict in
any manner the Powers conferred upon this company by the state of Arizona.

Each clause or paragraph in this Agree went shall be regarded as statements et cumulative
and independent objectives, purposes, and Powers and shall in no way be regarded as
limiting or restricting other clauses or paragraphs herein. .

Section 1.5 Property

A11 property owned by the company shall be owned in the name of the company or in the
name of a member as agent for the company.

Section 1.6 Agent for Service of Process

The name and address of the company's initial registered agent for service of process shall
be Capital Legal Services Inc. and his business address is 7110 E. McDonald Dr., Ste. B-
2, Scottsdale, AZ 85253, as reflected 'm the articles of organization ("Articles") tiled with
the Arizona Corporation Commission's office. The name of the company's registered
agent may be changed by decision of the managing members, and such change shall be
recorded aim the Arizona Corporation Commission's office on an amended articles, as
required.

ARTICLE 2
TERM OF COMPANY

The Company will be dissolved on the first to occur of the following events:

(a) the termination of do company under any provision contained elsewhere
herein,

(b) a mitten agreement to dissolve the empery signed by all members whose
combined interests equal one hundred percent (l00%) of all limited liability
company interests, or
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(c) the voluntary bankruptcy of the company, as consented to by all members.

ARTICLE 3
DEFINITIONS

Section 3.1 Additional Member

"Additional Member" means a member other than an initial member or substitute member
who has acquired a membership interest in the company by means of an admission
agreement. .

Section 3.2 Admission Agreement

"Admission Agreement" means the agreement between the company and a person other
than an initial member or substitute member admitting that person as an additional
member.

Section 3.3 Agreement

"Agreement" means Strategic Equity Investments, LLC Operating Agreement.

Section 3.4 Articles

"Articles" means the articles of organization of Strategic Equity Investments, LLC which
is tiled with the Arizona Corporation Commission.

Section 3.5 Assignee

"Assignee" means a person to whom a member has assigned part or all of his or her
interest in the company but has not been accepted as a substitute member.

Section 3.6 Code

"Code" refers to the Internal Revenue Code of 1986, as amended from time to time.

Section 3.7 Company

"Company" means Strategic Equity Investments, LLC Limited Liability Company.

Section 3,8 Incapacity

"II1capaci1y" or "incapacitated" means that a member is unable to vote or to otherwise
perform his or her duties as a member.
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Section 3.9 Managing Member

"Managing member" means the member or members who are indicated on Schedule A as
managing members. These members manage all the affairs of the company.

Section3.10 Member

"Member" means the member or members who are listed in Schedule A as members.

Section 3.11 Substitute Member

"Substitute Member" means an assignee who, according to the terms of the agreement,
has been accepted as a member, with all membership rights.

ARTICLE 4
CAPITAL CGNTRIBUTIONS AND ACCOUNTS

Section 4.1 Capital Contributions and Returns

Each member has made or shall make a contribution of capital to the company as
contained next to his name in Schedule A to this agreement. This capital may be in the
form of cash, property, services, or obligations.

Unless otherwise expressly authorized herein or by law, no member shall be entitled to a
return of any pM of his capital contribution to the company or to receive any capital
distributions, including those attributed to prost and loss, except upon termination of the
company, which means a complete winding up of the company, including the filing of a
certificate of dissolution, cancellation, or termination with the Arizona Corporation
Commission. Such termination does not include a dissolution that merely results in a
change in the relationship of the members, but the company still continues.

Unless otherwise prohibited by law or omer provisions within this agreement, no
managing Member shall be personally liable for the return of capital contributions or
additions to the capital account of a member. All such returns or distributions shall be
satisfied solely from the assets of die company. When returns, distributions, or
exchanges are permitted by this agreement, the managing members shall have sole
authority to decide which assets shall be used to make the payments, distributions, or
exchanges. ' ,

Section 4.2 Capital Accounts

The company shall establish a capital account in the name of each member reflecting each
member's ownership interest in the company. Each capital account shall be maintained in
accordance with state and federal law, as well as generally accepted accounting
principles. This includes crediting or increasing a member's capital account in an amount
equal to his capital contribution to die company, crediting (increasing) or debiting
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(reducing) a member's capital account in accordance with his allocated share of prost or
loss, aNd charging (debiting or decreasing) his capital account for distributions made from
his capital account under the terms of this agreement.

Section 4.3 Loans

The company may make loans to or borrow Nom any member or person. No part of any
loan made by a member to the company shall be considered a contribution to the
member's capital account, nor shall any 'loan made to .a member by the company be
considered a distribution from or decrease in that member's capital account. Loans made
to or received by the company shall not affect the company's profit and loss ratios.

Members may, but shall not be obligated to, make loans to the company to enable die
company to satisfy its obligations on a timely basis. Such obligations shall include claims
against company property for which die member has no personal obligation.

\

Section 4.4 Interest

No interest shall accrue or be paid to any member on his capital contribution or capital
account.

Section 4.5 Account Deficits

Any deficit (negative balance) in a member's capital account, such as those that occur due
to company losses or permitted withdrawals, shall not become an obligation of that
member to the company. If such negative balance continues until termination and
winding up of the company, the member shall not be responsible for paying an amount
equal to such negative balance to the company.

Section 4.6 Capital Additions and Distributions

From time to time as the members shall deem necessary, as evidenced by the unanimous
approval of all the members, additional capital contributions may be made to the
company by one or more members. A description of such additional capital contributions
shall be contained in ScheduleA, attached hereto and made a part of this agreement.
Changes in company interests with respect to the respective interests of the members to
each other and to the company that occur due to the making of additional capital
contributions can be approved only upon the unanimous vote of all the members .

Any distribution from the capital account of any member, including distributions of
profits, may be made only upon the approval of the managing members. In making such
distributions, the managing members may consider any special circumstances of the
members or die company and may make disproportionate or no capital distributions
among the members .

Page 5 ACC000049
FILE #7920 M000031



1

4

L

Section 4.7 Account Adjustments

If it is later determined that an asset contributed by a member to the company as a 'capital
contribution was not properly valued in making allocations to his capital account as
reflected on any Schedule attached hereto, the capital account of such member shall be
adjusted to reflect the appropriate fair market value. Such adjusted value shall also be
shown on Schedule C, attached hereto.

ARTICLE 5
MEMBERS

Section 5.1 Members

The name, address, capital contribution, and company interest of each initial member is
set forth on Schedule A, which is attached hereto and made a part of this agreement.
Each initial member's interest in the company is reflected by the percentage in the column
labeled "Company Interest" on Schedule A, which interest is subject to being changed in
accordance with other provisions of this agreement. Those members who are managing
members hereunder are so indicated on Schedule A. The aggregate or sum of the
interests of all members is known throughout this agreement as the aggregate limited
liability company interest.

Any changes in the identity or company interests of one or more members or managing
members shall be duly recorded and signed by all managing members and the members
whose interests have changed or been added.

Additional members may be admitted at any time upon approval of all the members. The
conditions of admittance shall be set forth in an admission agreement executed by the
person being admitted as a member and all members or their authorized agent.

Section 5.2 Powers

All members, who are not assignees or disassociated, shall have the right to vote on any
matter submitted to a vote of the members. However, the following must be approved by
all managing members and those remaining members who represent a majority of the
aggregate limited liability company interests :

(a) amendments to the agreement;

(bl admission of assignees as members Cr substitute members, and

(c) continuation of the company after any event that results in dissolution.

Section 5.3 Limited Liability

Except as otherwise provided by law, no member shall be personally liable for any debts
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or obligations of the company. In the absence of a written agreement or commitment to
the contrary voluntarily executed by a member, no member can be required to make
additional cash or other capital contributions to the company. If a member who has made
loans to the company has a deficit in his capital account balance at the time of termination
and winding up, such loan amounts may be used to restore all or part of the deficit in the
members capital account.

Section 5.4 Indemnification

When acting widiin the scope of his duties and obligations as imposed by this agreement,
a member, managing member or manager shall be entitled to all indemnification
authorized by the Act or by this agreement.

Section 5.5 Participation 'm Conflicting or Competing Business~es

Nothing in this agreement shall be construed to limit any member's right to hold interests
or participate in other businesses or business entities that compete with or are similar to
the business conducted by the company established by this agreement.

ARTICLE 6
MANAGING MEMBERS

Section 6.1 Managing Members

One or more members shall be authorized to be and act as managing members.
Managing members are those members who are authorized to conduct the business affairs
of the company, having power to make the ordinary and usual decisions relating to the
company's business. Each initial managing member is indicated on the list of initial
members contained on Schedule A, which is attached hereto and made a part of this
agreement.

Section 6.2 Powers and Limitations

The managing members shall be responsible for managing, controlling, and operating all
the affairs of the company, with each managing member empowered to act as manager of
the company. The members hereby agree that only managing members and authorized
agents of the company shall have power and authority to bind the company. Members
representing 70 percent of the aggregate limited liability company interests may agree that
one or more managing members shall not act as manager. Where there are no managing
members, power to manage the company rests in all members, jointly and severally. The
managing members, or the members if there is no managing member, may appoint a
nonmember manager to manage all or a part of the affairs of the company. Even if a non
member manager is employed, the managing members, or members .if there is no
managing member, shall remain responsible for the proper management of the company
and the execution of the terms of this agreement.
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The Powers of a managing member shall include but not be limited to the following:

(a) borrow money for company purposes,

Cb) pledge company property to secure a loan to the company,

(c) purchase or otherwise lawfully acquire assets for the company,

(d) buy, sell, transfer, exchange, convey, construct, improve, lease, sublet,
mortgage, pledge, finance, refinance, operate, or maintain company assets,

(e) pay expenses, debts, and obligations of the company,

(f) execute any document deemed by the managing members to be advisable for
company purposes,

(g) loan funds to any member., and

(h) perform any legal act, which in the sole discretion of the managing member,
is necessary or advisable for implementing the terms of this agreement.

Any changes in the identity or company interests of one or more managing members shall
be duly recorded upon Schedule A and signed by all managing members.

When the term "manager" is used herein, it shall include managing members as well as
non member managers. As authorized by a managing member or by the terms of this
agreement, the manager may represent the company by employing, engaging, or
otherwise dealing with any person, including persons directly or indirectly related to the
manager or a managing member, to provide products, services, or information to the
company at any time and in any form deemed by the manager to be in the best interests of
the company or to give effect to the terms of this agreement. Amounts paid for all such
services, products, or information shall be reasonable. Out-of-pocket expenses paid by
the manager on behalf of the company are fully reimbursable to the manager.

Section 6.3 Restrictions

Despite the provisions of Section 6.2 above and except as provided by law or elsewhere
within this agreement, no managing member shall do any of the following in the absence
of approval from all managing members and those remaining members who represent a
majority of the aggregate united liability company interests :

(a) any act,  duty, or obligation which, by the terms of this agreement or by
provisions of the Act, must be consented to by the members,

(b) add any members to the company;

(c) cause the company to engage in any business that is not consistent with the
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purposes of the company as expressed in Section 1.4 of this agreement,

(d) add to or take away from the terms of this agreement Cr otherwise change the
respective interests of the members, and

(e) allow any portion of any company interest to be transfelTed or assigned.

Except for loans from the company to a member, no managing member may enter into a
contract, lease, loan, or other agreement-that would result in personal liability to a
member.

The members shall possess the right to remove a managing member. A managing
member shall be removed when those members who own at least 70 percent of the
aggregate limited liability company interests vote that the managing member has been
guilty of fraud or malfeasance with regard to company interests or is in material breach of
his material obligations under the terms of this agreement and does not cure, or earnestly
and diligently begin to cure, such breach within three months of the notice given to him
by Me members. A new managing member may be elected by the affirmative vote of
those members, including the fornaer managing member, that represent at least 70 percent
of the aggregate limited liability company interests. A change in a member's status to or
from that of managing member shall be duly recorded.

Section 6.4 Duties and Obligations

The managing members shall have the duty to be actively involved 'm the management of
the company and shall diligently and faithfully execute all duties imposed upon him by
this agreement and by law. Anytime there is more than one managing member, their
duties and obligations imposed by this agreement shall be joint and several. Although the
managing members shall have power and authority to draw cheeks and bank drafts upon
company bank accounts, they shall not be required to spend or invest company assets
except as they deem in the best interests of the company.

Section 6.5 Compensation

By signing this agreement as a managing member, each managing member shall be
deemed to have entered into a contract for personal services with the company to perform
each of the duties and obligations imposed by this agreement. Managing members and
those they hire to assist them in fulfilling the purposes of the company as contained in
this agreement shall have the right to be reasonably and properly compensated for their
services. Such compensation, which may take the form of any combination of salary,
bonuses, and benefits, shall be in addition to any share of company profits that accrue for
the benefit of or are paid to the managing members. The compensation of managing
members shall be established by majority vote of the members representing all managing
member interests. If the cash sow of the company in any given year is insufficient to pay
the salary of the managing members, the unpaid portion may be deferred with interest and
paid in future years.
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Section 6.6 Liability of a Managing Member

In the absence of fraud, bad faith, negligence, or other malfeasance, no managing member
is personally liable for more Dian his company interests as evidenced by his capital
contributions. A managing member who bas been guilty of fraud, negligence, bad faith,
or other malfeasance shall save and hold harmless the company and the members from
any loss, damage, claim, or liability incurred, arising out of the managing member's
breach, including reasonable. attorney's fcesl. Insurance may be purchased by the company
to provide indemnity against any such damages .

ARTICLE 7
COMPANY ACCOUNTING

Section 7.1 Accounting Method

Accounting and income tax records for the company shall be kept on a cash basis.
Otherwise, all records shall be kept according to generally accepted accounting principles.

Section 7.2 Records and Financial Statements

Financial statements of the company shall be prepared at least annually. Such statements
or the company's annual income tax return shall be mailed to each member.

The company shallmomrain the following records at its principal place of business :

(a) The name, current business address, and phone number of each member,

(b) An executed copy of the articles of organization as amended from time to
time and any Powers of attorney that have been executed by members in
accordance with the terms of this agreement,

(c) Copies of all tax returns and supporting documents that have been tiled with
federal, state, and local taxing authorities for at least the past four years,

(d) Executed copies of this agreement as amended from time to time,

(e) Company financial statements for at least the past four years; and

(5 Any other writings or data bases from which the following information can be
extracted or compiled:

( l ) A complete accounting of all cash and a description and
agreed upon value of other property or services contributed by any
member,
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x. (2) The times at or events which alter or otherwise affect
commitments made by or to be made by any member,

(3) Any right of the company to make or a member to receive
distributions that represent a complete or partial return of a 1:nernber's
capital contribution, and

(4) Any events which would cause the dissolution and winding
up of the company. . _ -.

Section 7.3 Allocations on ContribUted Property

in accordance with Code section 704(c), income, gains, losses, and deductions as to
property contributed to the company may be shared among the members so as to take
account of the variation between the basis of the property to the company and its fair
market value at the time of contribution.

Section 7.4 Tax Matters Member

The managing member with the largest interest in the company shall be the tax matters
member as provided in Code section 6231(a)(7) and, as such, shall be solely responsible
for representing the company in all dealings with the Internal Revenue Service, as well as
any state, local, and foreign tax authorities. However, the tax matters member shall keep
the other members reasonably informed of company dealings with any tax or
governmental agency. If a tax matters member resigns his position, the managing
members may, by majority vote, appoint a new tax matters member.

Section 7.5 Availability of Financial Records to Members

At least once a year and as soon after preparation of the financial statements as possible,
all members shall be invited to a meeting in which the managing members shall review
and discuss the financial statements and report upon the company's financial condition. If
so requested in writing, a member shall be entitled to a copy of any interim financial
statement that has been prepared for the company.

ARTICLE 8
AMENDING OR TERMJNATING THE COMPANY

Section 8.1 Amending the Company

Each member hereby authorizes the managing members to amend this agreement from
time to time. However, unless previously audiorized in writing by all managing members
and those remaining members who represent a majority of the aggregate limited liability
company interests, no managing member shall have power to amend this agreement in
such a way so as to :
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(a) enlarge the rights or Powers or diminish the duties or obligations of the
managing members ,

(b) diminish the rights or Powers or enlarge the duties or obligations of the
managing rnembets,

(c) appoint, add, or remove a managing member unless otherwise so authorized
herein,

(cl) alter the term of the company as provided in Article 2 or change this Section
8. 1 , or

(e) modify or otherwise affect the rights and restrictions pertaining to the
assignability of company interests .

The managing members must communicate any amendments to each member on a timely
basis in writing. .

Unless otherwise prohibited herein or by law, any part of this agreement may be amended
by the affirmative vote of all managing members and those remaining members who
represent a majority of the aggregate limited liability company interests. However, no
vote of the members may take away any interest or right that has become vested in any
member. A copy of any such vote showing all the members who voted and how they
voted shall be promptly sent to each member at his last known address .

Section 8.2 Dissociation

A member shall become disassociated firm and cease to be a member of the company
upon the happening of any of the following events :

(a) the withdrawal of a member with the consent of all remaining members,

(b) the bankruptcy of a member;

(c) the death, incapacity, or legal incompetence of a member,

(d) the termination of a trust who is a member,

(e) the dissolution and commencement of winding up or the tiling of a certificate
of dissolution of a corporation or other organization who is a member, or

(f) the distribution by a deceased member's personal representative of the estate's
entire interest 'm the eempany.

Ii under the terms of this agreement, a member's dissociation causes the company to
terminate and wind up its affairs, the dissociated member shall be entitled to distributions
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as a pro rata share of his company interest, less any damages sustained by the company as
a result of the dissolution and winding up.

If, under the terms of this agreement, a 1nernber's dissociation does notcause the company
to terminate and wind up its affairs, the dissociated member, or his legal representative or
successor in interest, shall have all the rights of an assignee who has not been accepted as
a substitute member.

Section 8.3 Dissolving or Terminating %he Company.

In the absence of the right and power to do so as conferred by dies agreement, no member
shall have the right or power to compel dissolution of the company, even if such power is
otherwise conferred by law. As long as the company shall exist, the members agree to
waive any right to compel dissolution or partition of the company or any property owned
by the company.

No member shall possess an ownership interest in the property of the company. As long
as all managing members and those remaining members who represent a majority of the
aggregate limited liability company interests approve, the company shall not terminate or
dissolve by reason of any of the following, which are descriptive but not exclusive :

(a) the dead, disability, transfer, or substitution of a member,

(b) the death, disability, removal, addition, resignation, or refusal to act of a
managing member,

(0) the insolvency or bankruptcy of a member,

(d) the withdrawal of a member, unless there are not at least two remaining
members,

Any act or omission that may be otherwise construed to be a termination or dissolution of
the company shall, to the greatest extent permitted by law, be construed to be an intended
reconstitution and continuation of the company, not requiring liquidation and winding~up .

ARTICLE 9
POWER OF ATTORNEY

To ensure the smooth and unhindered operation of the company, each member, by
executing this agreement, hereby names the managing members as his attorneys in fact,
thereby conferring upon the managing members full power and authority to act for the
members and the company in ail legal and business matters pertaining to the operation of
the company, including, but not limited to, the power and authority to make, swear to,
sign, execute, tile, and record:

(a) amendments to the ardeles of organization or to this agreement;
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(b) all legal documents required by any state in which the company is doing
business, ,

(c) all other legal and business documents deemed appropriate by the managing
'1nemlbers,

(d) all documents required for continuance of the company,
n

(e) all documents required for admission of additional or substitute members or
dissolution or termination of the company or any interest in it,

(E legal instruments necessary to obtain or settle any loan, and

(g) any documents required for the transfer of any company assets.

The power of attorney granted under tbis article is a power coupled with an interest that
shall survive the bankruptcy, retirement, incompetence, incapacity, assignment of interest,
or withdrawal of any aiember who has granted such power. Powers granted hereunder
may be exercised by any managing member using facsimile signatures or by listing each
member executing the agreement, along with the managing member's signature as
attorney-in-fact for each member.

Each member authorizes the attorney in fact hereunder to take, 'm the sole discretion of
such attorney in fact, whatever action is necessary or advisable to be done to further the
purposes of die company as set forth herein as fully as could be done by the member
himself as if he were personally so engaged. Each member hereby ratifies -Md confirms
all that the attorney in fact shall lawfully do hereunder.

ARTICLE 10
MISCELLANEOUS

Section 10.1 Distributions

Any distributions of cash or property made in accordance with this agreement shall be
made to the persons so entitled at their respective addresses as contained in Schedule A as
contained in a notice executed and delivered to the company in accordance with Section
10.2.

Section 10.2 Notices

Unless expressly provided otherwise in this agreement, all waivers, requests, notices,
consents, approvals, offers, acceptances, elections, certifications, objections or other
official communications pemiitted or required by this agreement shall be in writing, duly
signed by the person making the official act or request, and delivered personally or by
U.S. mail to the member or company receiving the writing at the most current address
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contained in the agreement or on Schedule A. Correspondence sent by mail shall be
deemed to have been delivered on the third day after depositing the correspondence in the
mail. Receipt shall be obtained by the sender for all deliveries. .

Section 10.3 Governing Law

This agreement shall be governed by and subject to the laws of the state of Arizona, with
particular reference to the Arizona .Limited Liability Company Act and without giving
effect to conflicts of law principles. . , .

Section 10.4 Whole Agreement

This agreement, including Schedules A, shall constitute the entire agreement by and
among the parties and supersedes all prior understandings or agreements with respect to
the matters provided for herein.

This agreement may be altered or amended only in accordance with the terms expressed
herein.

Section 10.5 Waiver

Any party who fails to seek redress for any violation of or to insist upon the strict
performance of any provision of this agreement does not thereby waive his or her right to
assert that a later act of a similar nature is a violation of the terms of this agreement.
Unless otherwise provided by the terms of this agreement, no waiver, modification, or
termination of this agreement shall be effective, unless it is made in writing, duly
executed by the one making the writing, and delivered personally or by U.S. mail to the
party receiving the writing at the most current address contained in the agreement or on
Schedule A. Correspondence sent by mail shall be deemed to have been delivered on the
third day after depositing the correspondence in the mail. Receipt shall be obtained by
the sender for all deliveries. in the absence of such a writing, no act shall be deemed to
be a waiver of any right or obligation required by this agreement.

Section 10.6 Counterparts

This agreement shall be executed in one or more counterparts or signature pages and,
even though all parties do not execute the same counterpart or signature page, each of the
counterparts and signature pages shall be deemed to be an original as if it had been
executed by all parties who sign at least one of the counterparts or signature pages. All
such documents shall constitute a whole Instrument binding on and reflecting the
agreement of all the parties. Members shall be permitted to become parties to this
agreement by signing a "signature page" in a form approved and signed by the managing
members.

Page 15 ACC000059
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Section 10.7 Severability

All provisions of this agreement shall be severable. Any provision that, for any reason, is
determined to be invalid shall not affect the validity of any other provision of the
agreement.

Section 10.8 Gender and Number

Unless otherwise required by the 6onte;;t»lof the agreement, a masculine pronoun shall
include the feminine and neuter, and vice versa, and the singular shall include the plural,
and vice versa.

Section 10.9 Binding Agreement

This agreement is binding upon all the parties, their heirs, devisees, successors, legal
representatives, and permitted assignees but shall not be deemed to be for the benefit of
creditors.

Section 10.10 Construction

All article and section headings set forth in the agreement are intended for convenience
only and shall not control or affect the meaning, construction or intent of this agreement
or any provision thereof.

Words such as "herein," "hereinafter," "hereunder," "hereto," or "hereof" refer to this
agreement as a whole and do not refer to a subdivision of the agreement unless the
context clearly so requires. .

Section 10.11 Cumulative Rights

Rights and remedies provided by this agreement are cumulative and are not lost by a
party's failure to exercise such rights and remedies.

Section 10.12 Schedules

Schedule A is incorporated herein by reference and constitute a part of this agreement.

Section 10.13 Meetings

Managing members or members owning more than 10 percent of outstanding aggregate
limited liability company shares may call special meetings of the members to address any
matter upon which the members are permitted by this agreement to vote. Members
calling such a meeting shall give a written request to a managing member who shall
notify all members of the meeting within two weeks of receiving the request. The
managing member shall designate a time and place in the notice and shall schedule the
meeting within 60 days of receiving the request. The notice of the meeting shall set forth

Page 16 ACC000060
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the nature of the request, including the specific topics to be discussed and voted upon at
the meeting.

Members may vote in person or by proxy. At least a majority of the aggregate limited
liability company interests must be present in order to constitute a quorum for doing
busyness.

The managing members must maintain a list of the names and addresses of all the
members at the principal office of Me-coMpany. Such list shall be made available at
reasonable times for review and inspection of any member or his representative. The
managing members shall also furnish a copy of such list to any member who requests a
copy and may require the member requesting the copy to pay the reasonable costs of
copying and mailing the list.

\
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CONCLUSION

IN WITNESS WIIEREOF, the undersigned have executed this Strategic Equity
Investments, LLC Operating Agreement, uncle; seal, on the date written above.

(

Robér't Mangoid i'
*J (` 4

.¢'FV"=~-=**' -

a4

\
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SCHEDULE HA"

List of Initial Members and their Interests in
Strategic Equity Investments, LLC.

Members : Percentage
Interest

Capital
Contributions

Robert Marigold 100% $100

\
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Strategic Equity Investments
Pay your home off in 10 years or less by building equity 66% faster. Find Out How >>

Foreclosure Deals
Rea] Estated Investing System
.Equity Strategies
Tax Free Bank
Free Reports
Recommended Reading
Testimonials
Apply For Fillancinfg

•

•

Home
Who Are We?

Who Are We?

One Source Mortgage & Investments, Inc and Strategic Equity Investments, LLC (SEE are in the
business of assisting investors in acquiring RENO/Foreclosed real estate assets, providing asset consulting
and marketing services as well as participating in the sale or purchase of loan related property and/or
real estate assets.

Its principal, Bob Marigold holds various licenses in the state of Arizona. He is the owner of One Source
Mortgage & Investments, One Source Realty, Strategic Equity Investments, Insurance Affiliates of
Arizona and The Phoenix Institute of Real Estate & Finance. Bob is considered one of the nations most
respected financial and debt strategists.

As a finance professional, Bob has developed his own innovative approach to asset management to help
his client's achieve their short-and long-tenn goals. As a licensed mortgage broker with many years of
experience, he understands how a fast-moving .
market can have a dramatic impact on the clierlt's bottom line.

With a vast network of bank and Finance contacts throughout the US, Canada and Latin America with
experience in finance, real estate and real estate investment, SEI is poised to offer valuable advice and
consulting to investment clients of SEI.

Our mission is to create investment income for investors through discounted bulk purchasing and
reselling of REO's (Bank Owned Real Estate) or more commonly referred to as "foreclosures".
Profitability will be generated by buying packages of REO's at deeply discounted prices direct from
lending instiuitions and reselling them at an increased, yet discounted price to a secondary market of
wholesale investors, individual investors or end~users.

REOs result when a legal foreclosure process is completed against a borrower in default on the mortgage
Lien and thus reverts the title and deed back to the lending institution holding the lien. This creates a
non-recourse situation for the previous owner. After the Bank takes possession of the property, the
mortgage lien disappears and the bank proceeds to an eidt strategy.

This is where the SEI process takes over. With our strategic partnerships and system, we offer savvy

http1//www.strategicequi1ylmvestn1ents.com/who_are_we/ ACC000069
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v illvestors the opportunity to participate in a highly profitable venture.

Lo9jnRe,<ziste1.

Testimonials

_y father anal own many investment
properties free and clear. He works a full time job and works another 7 to 8 hours every day of the
week, working on the rental properties.
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4 Read More Testimonials Here »

Copyright © 2008 BuyForec1osu.reD ea1s.netPrivacv Po1icySite MapContact Us
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{ Strategic Equity Investments
Pav your home off' 'm 10 years or less by building equity 66% faster, Find Out How »

¢ Foreclosure Deals
9 Real Esta\e2 Investing Svstem
Q Equity Strawaies

Tax Free Bank
Free Reports
Recommended Reading
Testimonials
Agpiv For Financing

Foreclosure Homes At 60% to 80% Of Market Value!

My name is Bob Marigold, lam the CEO of Scottsdale, Arizona based Strategic Equity Luvestments and BuyForec1osureDea.ls.net. leave been in the
mortgage lending business for over 16 years. Over that time, I have established great relationships with many of the top Lenders in the country. So we
are able to purchase large pools of FORECLOSURE property DIRECTLY from my liiends at the banks. We purchase pools that range in size from
$5,000,000 to $100,000,000. Now that's PURCHASING POWER, wouldn't you agree? Member Benefits »

Member Benefits
Who Are We?
EAQ§

Melllber's Login

Foreclosure Deals

DESOTO. TX

Bid Now!
uvD1AnApoLrs. IN

$227,00000
Bid Now!

FORT WCRTH. TX DETROIT- M1

Bid Now!Bid Now!

$129,900.00 $44,900.00

ACC000072 M000054
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Profit With Us

Bid Now!

DETROIT. m

$49,500.00

BuyForec1osureDea1s.net // Welcome

Free Report! Become a CASH millionaire within the Herr 10 years Gel It Here »

"m

Bid Now!

$37,900.00

Cincinnati. 011

Page 2 of 3

Take our FREE COURSE on "How To Get Rich Luvesting In Single Family Homes". Get It Here >>

Double Your Money every 5 years in your IRA with SAFE Fixed Rate Investments. Get Lr Here »

Learn With Us

Wise forcclosule andreal estate investors will be in Scottsdale, Arizona firm October 17-18-19, 2008:Loam More Hire »

We offer free in home learning about foreclosure investing, other real estate investment options and income property management Read Reports Here »
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¢ Instructions web clinics (webinars) are provided to members at no charge. Full of strategies and tactics that make you money, these web clinics are also available at
nominal fees to non-members. Increase Your Sldlls Here »

Tutimnnilll

. ,  ,  , .__ y father anal own many investment properties free and clear. He works a full time job and works
another 7 to 8 hours every day of the week, worldng on the rental properties.

Read More » Read More Testimonials Here »

Copyright © 2008 BuyForec1osureDea1s.netPrivacy PolicySite MapContactUs
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Testimonials

IIwas referred to One Source
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Mortgage by my agent. I had spoken with several lenders and kneel could get a mortgage.

But, I had found the house I lived next door to...

Read More Testimonials Here »

Copyright ©2008 BuyForec1osureDea1s.netP1*ivacy Po1icySite MapCoutact Us
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If you are already a member sign in below but for fist time visitors don't miss this opportunity SIGN
UP NOW.

Gain access to buy from my exclusive prime residential foreclosures in the hottest real estate
investment areas in the United States. Also get access to many ofmy RepoM and Seminars that will
help you Learn and Profit right along with me.

Login

Pay volt home 08 in 10 years or less by building equity 66% faster. Find Out How »

Listings // Login

Strategic Equity Investments

Home
Login

Foreclosure Deals
Real Estated Investing System
Equity Strategies
Tax Free Bank
Free Reports
Recommended Reading
Testimonials
Apply For Financing

..~-".»".~ -..»».-r ..-~-.._: .. a. ;='-1 ,.

Page 1 off

If you have already have an account with us login now:

Username

Password

3
Forgot Password?

Logi1nRegister
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Testimonials

HF

/In father and I own many investment
properties free and clear. He works a full time job and works another 7 to 8 hours every day of the
week, working on the rental properties.

Read More Testimonials Here »
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Copyright © 2008 BuyForec1osureDea1s.netPrivacy Polio;/Site MapCQntact Us
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Who Are We?

One Source Mortgage 8< Investments, Inc and Strategic Equity Investments, LLC
(SEI) are in the business of assisting investors in acquiring RENO/Foreclosed real
estate assets, providing asset consulting and marketing services as well as
participating in the sale or purchase of loan related property and/or real estate assets.

Home

Investments

its principal, Bob Marigold holds various licenses in the state of Arizona. He is the
owner of One Source Mortgage 8 Investments, One Source Reafty, Strategic Equity
investments, Insurance Affiliates of Arizona and The Phoenix Institute of Real Estate
& Finance. Bob is considered one of the nations most respected financial and debt
strategists.REO Process

Statistics

As a finance professional, Bob has developed his own innovative approach to asset
management to help his client's achieve their short-and long-term goals. As a licensed
mortgage broker with many years of experience, he understands how a fast-moving
market can have a dramatic impact on the client's bottom line.

Free Report

Buy Properties

With a vast network of bank aNd finance contacts throughout the US, Canada and
Latin America with experience in finance, real estate and real estate investment, SEI
is poised to offer valuable advice and consulting to investment clients of SEI.

Contact Us

Our Blog

Our mission is to create investment income for investors through discounted bulk
purchasing and reselling of REO's (Bank Owned Real Estate) or more commonly
referred to as "foreclosures". Profitability will be generated by buying packages of
REO's at deeply discounted prices direct from lending institutions and reselling them
at an increased, yet discounted price to a secondary market of wholesale investors,
individual investors or end-users.

**~*0 'n
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MB #0905093

REOs result when a legal foreclosure process is completed against a borrower in
default on the mortgage lien and thus reverts the title and deed back to the lending
institution holding the lien. This creates a non-recourse situation for the previous
owner. After the Bank takes possession of the property, the mortgage lien disappears
and the bank proceeds to an exit strategy.

This is where the SEI process takes over. With our strategic partnerships and system,
we offer savvy investors the opportunity to participate in a highly profitable venture.

ACC000103
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INVESTMENT OPTIONS

All of our investments involving an IRA or 401 K must be completed inside of a Self
Directed IRA. Or, your corporate plan must allow you to have the freedom to choose
any investment options outside of their plan. in our experience there are very few
plans that allow this feature.

Home So, can you invest with us if you do not have a Self Directed IRA? Absolutely! We can
quickly and easily help you facilitate the set up of your Self Directed IRA
Please contact us for details.

Investments
Here are the three investment options we offer,

REO Process 1. A 12% annual guaranteed rate of return with a $50,000 minimum
investment for a two-year period. interest is paid semi-annuaily on the
anniversary date of the funds being received.Statistics

Free Report

2. A 14% annual guaranteed rate of return with a $75,000 minimum
investment for a three-year period. Interest is paid semi-annually on the
anniversary date of the funds being received.

Buy Properties

Contact Us

3. Purchase properties directly from SEI.With a$100,000 minimum
investment at 12% to 14%, you will receive a 3 day advanced notice to
purchase before properties are made available to other investors or
homebuyers.

Our Blog Generally, all properties are sold in our "advanced notice" stage. Less
than 10% of our homes make it to the open market. This is our way of rewarding you
for investing with us.

r .r
.* w `$r 4
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CLICK HERE to contact us:

MB #0905093
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WHYWOULD BANKS SELL HOMES TO US AT LARGE DBSCOUNTS?

Plain and simple...Banks hate REO's/FORECLOSURES.
property in banking terms)

(REO's : Foreclosed

Remember - controversy CREATES OPPORTUNITY for the savvy entrepreneur

Home
Below are some points that will expose the profit potential in bank FORECLOSURES
so you can take advantage of the reality of the doom-and gloom and catch the wave...

Investments
How do banks get the homes back in the first place?

REO Process it's quite simple: The home was foreclosed on because the owner of the home failed
to make their scheduled payments. This allowed the bank to take possession of the
home.

Statistics

What's so great about FORECLOSURES?

Free Report

Buy Properties

Sawy investors consider FORECLOSURES properly to be an untapped source of
wealth. An REO is different from a foreclosure property in that the bank has already
tried to sell it at a foreclosure auction and has had no luck getting bids. Because the
property was not bid on, the bank then became the owner of the property,

Contact Us Banks are not in the real estate business and don't want to keep the REO's any
longer than necessary.

Our Blog You might say they are a special category of "don't want it". This makes it a great
opportunity for an investor. Not every FORECLOSURE is a good deal, but when you
look at many FORECLOSURES you'lI commonly find that there is a lot of money to be
made.

Why No Foreclosure Auction Bidders?

MB #0905093 When a bank makes a mortgage loan it is legally able to foreclose on the property if
the borrower/owner stops making payments on the loan.

Foreclosure law allows the bank to recover the amount still owing on the loan, plus the
expenses of the foreclosure.

That amount is called the bank's "credit bid" at the foreclosure auction. For example:
The bank made a mortgage loan of $200,000, the borrower owned the home for 2-
years before defaulting. During those two years they paid down the principal of the
loan by $20,000.

That means the bank is still owed $180,000 on the loan. Add $4,500 in legal costs and
expenses and the bank would have a foreclosure credit bid of $184,500.
On the day of the sale if no one was willing to bid more than that amount the property
title would transfer to the bank and become part of the bank's FORECLOSURE
inventory.

Just because the bank owns a property does not make it a good deal. In fact, when

ACC000105
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you see that a home or property IS a :-at<r;cLusuKr;you have IO wonder exactly
what IS wrong with it.

If a home doesn't sell at a foreclosure auction, isn't that a sign that there's something
wrong with the property?

Not necessarily. There are several reasons why a property does not sell at a
foreclosure auction. Here are a few..

1. The property had little or no equity.
2. The property needs extensive repair and no one would take the risk of buying it

at
the auction.

Why do banks sell FORECLOSURES at discounts?

A FORECLOSURE on a bank's balance sheet is a liability rather than an asset. Every
month that the FORECLOSURE remains unsold, the bank loses money. Here are
several reasons that a bank would sell a FORECLOSURE to you at a deep discount:

1. The bank has received a large cash settlement from their Private mortgage

Insurance Company. Private Mortgage Insurance is also known as PMI. PMI is

iNsurance that covers the bank for losses when it must foreclose upon a
homeowner and is not able to sell the property for the amount still owing on the
mortgage loan.

PMI does not cover the full exposure of the lender. PMI covers the top slice of
the

loan, maybe 20% plus some fees. In the case of a 90% loan, then PMI usually
covers 10% of the loan amount.

This settlement helps offset any loss of money the bank may have when it
sells the

FORECLOSURES at a discount.

2. Banks are regulated by the federal government. The Feds penalize banks for
having too many FORECLOSURES. A bank with a large portfolio of
FORECLOSURES may not be able to borrow money from the Federal Reserve

or
may have to pay a higher interest rate on the money that the Federal Reserve
loans it.

3. Banks are not organized to manage real estate. This makes it feasible for an
investor who understands the process to make the bank a low offer and have it
accepted.

4. Banks sometimes own mortgages on out of state properties. When a property
is

foreclosed upon and a bank ends up with a FORECLOSURE that is located in
another state, it makes it doubly difficult for the bank to make decisions about

the
sale of the property.

In most cases it doesn'§ make financial sense to have a bank representative
travel 4
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up and then list the property for sale with a real estate broker.

5. The FORECLOSURES will have carrying costs associated with the property.

These include property taxes, water and sewer bills, insurance bills and
electricity

bills. If the property is a condominium, there will be condominium fees. If it is a
townhouse, there will be homeowner's association fees.

In addition to carrying costs, there are seasonal maintenance costs. The
property

must be winterized in the colder months. In the milder months, the lawn has to
be

out and the shrubs trimmed.

Banks want to avoid these responsibilities whenever possible and so have
incentive for a quick sale.

6. Carrying costs mount up, making the bank more and more anxious to sell. The
bank must hire a real estate agent to market the property. This will cost the

bank
around 6% of the total sales price. In cases where the bank is willing to sell
directly to an investor, it can save the six percent commission that a real estate

agent will charge.

Advantages You Have When
Properties...

using Bank FORECLOSURES

** All liens against the property are removed once it becomes a FORECLOSURE, and
taxes are paid.

** While many foreclosures are often in deplorable condition, FORECLOSURES are
sometimes restored to at least a readily salable condition by the lending bank.

** You can save money in your title search if you use the same title company that the
lender
used during foreclosure.

** While in hot markets, you may not see a difference in price between a
FORECLOSURE and a typical property, during slower markets, you can buy
FORECLOSURES at deep discounts to the property's actual value.

* * All back taxes and liens are removed.
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b'oreclosurestatistics

Buy Properties

REO Process

Free Report

Investments

Contact Us
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Our Blog

Statistics

Home

Rising numbers of all foreclosures will put pressure on lending institutions to reduce
the inventories of REO in a timely manner. In particular if REO properties sit too long
on the market, carrying costs pile up and shareholders get impatient. Additionally,
many federally chartered banks are now under scrutiny and pressure from the OTS
and other regulatory institutions. In many cases, they have been under orders to
cease any further lending practices until their existing REO inventories are liquidated.

inevitably, there will be less credit available for borrowers to refinance their way out of
debt. Banks and other Financial institutions in the sub prime lending business have
been hit hard with delinquencies in the last year. Whether the problem is symptomatic
of a wider credit problem or related to lax lending standards, by late last year there
was an increase in the numbers of sub prime mortgages in default by more than 60
days.

A slowing of the housing market, which includes a growing inventory of unsold homes,
may make it difficult for properly owners to avoid foreclosure.

The number of speculative investors in many real estate markets nationwide spiked
during the real estate boom from 2002-2006. Many of these spec investors are now
holding inventories of real estate that they are unable to rent or sell resulting in a flood
of foreclosures. '

Single family residences continue to represent the lion's share of foreclosure activity
an average of 81% nationwide, although this proportion can vary widely state by state
Pressure from three main areas suggests that a noticeably higher number of bank
foreclosures are and will be coming to market in 2007 and 2008.
One group of home owners most at risk for future foreclosures are those who relied
on house price appreciation to build equity against which they need to borrow, with
some industry forecasters estimating around $1 trillion worth of adjustable rate
mortgages resetting at higher rates this year. Negative equity equals more bank
repossessions on the market.

FORECLOSURE STATISTICS

rage 1 at 4

MB #0985093
STATISTICS BY STATE

REO statistics for March 2007 include California REO up 37%, Florida up 34% and
Arizona and Nevada 27% and 19% respectively. Texas recorded the most REO
including bank filings in March 2007 with 14,000 year to date, up from 11,000 same
period last year. Harris County, TX, up 147%, got top billing.

Looking at REO's by region

1. Southwest Texas leads the region (and the country) in REO filings for the tTrst

quarter 2007.

2. Midwest Michigan and Ohio are ranked 3rd and 4th nationally.

3. Southeast Arizona closely followed by Georgia.

4. Northeast - the region in general does not offer the activity in REO foreclosures
of
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r the other regions in the nation.

5. Monroe County, PA recorded 2.5 per 1000 households, the highest number of

REO filings in the northeast in quarter 1.
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Home

Strategic Equity Investments, LLC
One Source Mortgage & Investments, Inc
11000 North Scottsdale Road
Suite 121
Scottsdale, AZ 85254

Investments
www.StrategicEquitylnvestments.com
www.protitFromYourMortgage.com

REO Process By Phone:
By E-mail:

(480) 222-5222
Click Here

Statistics

Free Report

Buy Properties

Contact Us

Our Blog
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I Bob Marigold
Il

From:
Sent:
To:
Cc:
Subject:

Michael Caolo, Jr. [michael.caolo@caololaw.com]
Wednesday, February 28, 2007 10129 PM
Bob Marigold
Ron Johnson, Rick Coleman
MACC NEW LOAN DOCS

Bob,

After visiting with Ron Johnson and Rick Coleman regarding the One Source relationship and the many questions posed,
I am not able to draft any kind of satisfactory set of new loan docs before we all have an opportunity to visit tomorrow
and better understand the parameters, mechanics, objectives and limitations of this whole dynamic between our
respective companies.
Simply put, I have to get more infonnation and answers to questions (many from you after your discussions with Ron,
Rick and Bill).
Hopefully, we can leave Phoenix with a good comprehensive and better understanding and agreement as to how best to
move forward...with mutually agreed "rules of the game" so to speak.
See you in the A.M.

Michael

Michael Caolo Jr.
Michael Caolo & Associates
Attorneys and Counselors
600 E. John Carpenter Freeway, Suite 170 Irving, Texas 75062
Office: 972-717-5212 Fax: 972-717-5208
Direct: 972-871-2002 Cell: 214-284-4692
www.caololaw.com

This email message is for the sole use of the intended recipient(s) and may contain confidential and privileged
information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient,
please contact the sender by reply email and destroy all copies of the original message. Thank you.
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Bob Mangald

From:

Sent:

To:~

Cc:

Subject:

Michael Caolo, Jr. [michael.caolo@caololaw.com]

Tuesday, September 11, 2007 9:00 AM

Bob Marigold

Ron Johnson, Ron Johnson MACC, Robert J. Johnston, Rick Coleman MACC

FW: securities

Bob,
]use FYI

Michael Caolo Jr,
Michael Caolo & Associates
Attorneys and Colmselcrs
600 E. John Carpenter Freeway, Suite 170
Irving, Texas 75062
Office: 972-717-5212 Fax: 972-717-5208
Direct: 972-871-2002 Cell: 214-284-4692
www.caololaw.com

This email message is for the sole use of the intended recipient(s) and may contain confidential and privileged infonnation. Any
unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by
reply email and destroy all copies of die original message. Thank you.

From:Michael Caolo, Jr. [mailto:michael.caolo@caololaw.com]
Sent:Thursday, March 23, 2006 7:14 PM
To: 'Bob'
Subject:RE: securities

Bob,
Call me right away at 972-871-2002 please

Michael Caolo Jr.
Michael Caolo & Associates
Attorneys and Counselors
600 E. John Carpenter Freeway, Suite 170
Irving, Texas 75062
Office: 972-717-5212 Fax: 972-717-5208
Direct: 972-871-2002 Cell: 214-284-4692
www.caolo1aw.com

This email message is for the sole use of the intended recipient(s) and may contain confidential and privileged information. Any
unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient, please contact the sender by
reply email and destroy all copies of the original message. Thank you.

From:Bob [mailto:bmangold@-]
Sent: Thursday, March 23, 2006 10:37 AM
To: michael.caolo@caololaw.com

ACC000328
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r Cc: dale.hensel
Subject: securities

dan_b3rn@tt@*; 'Michelle Taylor-MAC'

Michael,

Good morning. I have attached some information concerning AZ Securities law, As we have discussed, I want to be
absolutely sure that by "pooling" money I am not creating a securities or a REIT.

Please Le me know your thoughts.

Bob Marigold
President/CEO
One Source Mortgage & Investments
(480) 222-5222
bmangold@o5mi. her

ACC000329
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Bob Marigold

From:
Sent:
To:
Cc:
Subject:

Michael Caolo, Jr. [michael,caolo@caololaw.com]
Tuesday, September 11, 2007 12:32 PM
'bob marigold'
R J Q h n 9 1 9 0 4 @ - ,
RE: MACC MANGOLD - NOTES AS SECURITIES

Rick Coleman MACC

Bob,

Please don't shoot the messenger. The law is what it is. We all have no choice but to comply with the law even if it
reduces our expectations. MACC continues to stand by its agreements and to fulfill all of its obligations in the proposed
FINANCING AGREEMENT. The caveat is that the funds must come from "accredited investors". While this might
force an adjustment to your strategy, especially targeting [RA funds, there still should be plenty of opportunity for big
success.

While the tone of your last email seems terse, I hope upon reflection that we can all accommodate each other in a positive
way.

Please give me a call at your earliest convenience.

Michael Caolo Jr.
Michael Caolo & Associates
Attorneys and Counselors
600 E. John Carpenter Freeway, Suite 170 Irving, Texas 75062
Office: 972-717-5212 Fax: 972-717-5208
Direct: 972-871-2002 Cell: 214-284-4692
www.caololaw.corn

This email message is for the sole use of the intended recipient(s) and may contain confidential and privileged
information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient,
please contact the sender by reply email and destroy all copies of the original message. Thank you.

-----Original Message---»
From: bob marigold {mai1to:bmango1d@osmi.net]
Sent: Tuesday, September 11, 2007 11:16 AM
To: michae1.caolo@cao1olaw.com
C c :  R J o h n 9 1 9 0 4 @ -
Subject: RE: MACC MANGOLD - NOTES AS SECURITIES

Michael,

Based on the this e-mail, I will clearly need to re-evaluate my relationship with MACC. Please have MACC return the
$100,000 that I loaned to them several weeks ago as per my agreement. And, the $200,000 no later than October lath.

In addition, please have all funds due to me paid upon receipt of my invoice.

I will seek local counsel and determine my options.

Thanks,

Bob Marigold
ACC000330
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I President/CEO
One Source Mortgage & Investments
(480) 222-5222
brnangold@osmi.net

-----Original Message---»
From: Michael Caolo, Jr. [mailto:michael.caolo@cao1olaw.com]
Sent: Tuesday, September l l ,  2007 8:58 AM
To: Bob Marigold, Ron Johnson, Ron Johnson MACC
Cc: Rick Coleman MACC, Bil l  Payne, Robert J. Johnston
Subj act: MACC MANGOLD .. NOTES AS SECURITIES

Bob,

Here is the email I sent you March 2006 regarding your need for securities counsel referencing selling notes and giving
you the attorney's contact info. I know you visited with him and he wanted $25,000 retainer which you rejected as too
expensive at the time.
Clearly, you want to comply with the laws of each state in which you operate as well as the federal securities laws. Only
your own lawyer can advise you.
MACC has no options but to comply.
I would be happy to discuss the ongoing structure and plan with your counsel whenever.

Michael

Michael Caolo Jr.
Michael Caolo 8c Associates
Attorneys and Counselors
600 E. John Carpenter Freeway, Suite 170 Irving, Texas 75062
Office: 972-717-5212 Fax: 972_717-5208
Direct: 972-871-2002 Cell : 214-284-4692
www.caolo1aw.com

This email message is for the sole use of the intended recipient(s) and may contain confidential and privileged
information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient,
please contact the sender by reply email and destroy all copies of the original message. Thank you.

-----Original Message---~
F r o m :  B o b  M a r i g o l d  [ m a i 1 t o : b o b m a n g o l d @ * ]
Sent: Friday, March 24, 20066:38 PM
To: michaeLcao1o@caolo1aw.com
Subj act: Re: OneSource/Mortgage Assistance Center Corporation (MACC)

Michae l :

Shave left a message fair him and will schedule a time with him next week.
He sets his own appointments, so I will take his first available time.

Have a good weekend.

ACC000331
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Bob
Bob Marigold
President/CEO
480-222-5222
bobrnango1d@osraz.com

-----Original Message---»
From: "Michael Caolo, Jr." <michaeLcaolo@caololaw.com>
Date: Fri, 24 Mar 2006 16:51:36
To:"Bob Marigold" <brnangold@osmi.net>
Cc:<dshein@cs1awyers.com>, <mchester@cs1awyers.corn>
Subject: One Source/Mortgage Assistance Center Corporation (MACC)

To: Bob Marigold
President/CEO
One Source Mortgage & Investments
(480) 222-5222
bmangold@osmi.net

With reference to our continuing conversations regarding the possibility of your raising monies through OneSource from
your many clients (many of whom would not be "accredited investors") to form a mortgage investment fund or vehicle
that would purchase one or more one year 12% debentures secured by a pool of non-performing mortgages from my
client MACC, please be advised:

Today I spoke with attorney Dave Sheik (see below) regarding the above situation.
Dave was very generous with his time and very helpful to me.
I was impressed with his knowledge and professionalism.
Without giving me any legal advice but just discussing the situation with me out of professional courtesy, Dave was
helpful in confirming some of my reservations concerning the proposed structure.
Dave referenced his partner, Mark Chester, as the attorney most familiar with the securities laws.

recommend you contact Mark as soon as possible( Telephone: 480-922-3933) and try to get his professional advice and
counsel as to whether there is any comfortable basis for you to continue discussions with MACC.

For your convenience, I am including some information on his fun.

I hope this direction proves helpful.

Michael

******=l=****************************$****************************************

*=l=*************=l=************************

Chester & Sheik practices in the following areas of law:
Commercial Litigation, Real Estate Development and Finance, Securities Law and NASD Arbitrations, Commercial
Transactions, Construction Law, Tax and Business Planning, Technology Law.

Firm Size: 4

Mark D. Chester (Member) born New York, N. Y.,
District of Arizona. Education:
University of Virginia (B.S., Commerce, 1983), Arizona State University (J.D., 1987). Dean's List. Atlantic Coast
Conference Honor Roll, University of Virginia. Member: State Bar of Arizona (Member, Sections on: Construction Law,
1990-2002, Securities Regulation, 1988-2002, Chairman, 2001-2002), National Association of Securities Dealers.
Practice Areas: Securities, Commercial Litigation, Construction Law, Real Estate Litigation, Business Litigation.

9 admitted to bar, 1987, Arizona and U.S. District Court,

3
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I David E. Stein (Member) born Jersey City, New Jesse admitted to bar, 1987, Arizona. Education:
University of Arizona (B.S., with distinction, dual degrees in Accounting and Finance, l984), Arizona State University
(J.D., cum laude, 1987). Certified Specialist, Real Estate Law, Arizona Board of Legal Specialization, Judge Pro Tern,
Maricopa County Superior Court. Practice Areas: Real Estate Acquisitions, Real Estate Development, Real Estate
Finance, Entity Formation, Tax Planning, Commercial Transactions, Mergers and Acquisitions, Commercial Leasing.

Gainey Ranch Corporate Center 8777 N. Gained Center Drive, Suite 191 Scottsdale, Arizona 85258
Telephone: 480-922-3933
Fax: 480-922-3969
*******************>l=********************************************************
*******=l=*$************************************

Michael Caolo Jr.
Michael Caolo & Associates
Attorneys and Counselors
600 E. John Carpenter Freeway, Suite 170 Irving, Texas 75062
Office: 972-717-5212 Fax: 972-717-5208
Direct: 972-871-2002 Cell: 214-284-4692
www.caololaw.com

4

This email rnessageis for the sole use of the intended recipient(s) and may contain confidential and privileged
information. Any unauthorized review, use, disclosure or distribution is prohibited. If you are not the intended recipient,
please contact the sender by reply email and destroy all copies of the original message. Thank you,
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PROMISSORY NOTE

Date: July 31 , 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: James & Laura Alger

Place for Payment:

Principal Amount $110,000

Interest Rate: Twelve Percent (12%)

Maturity Date: July , 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds alive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or eMory the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower M11 pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strategic Equity Investments, LLC

By:
Title: Robert Marigold, President/CEO

M000093



COUNT ADDRESS CITY ST ZIP
Unpaid Principal

Balance Value

1 556 BANK STREET WARREN CH 44483 $ 76,962.65 $16,000.00

2 2104 CHAMBERLIN AVENUE DAYTON OH 45406 $ 48.170.30 5 32,000.00

3 352 RAYMER BOULEVARD TOLEDO OH 43605 35 81,523.15 3 35,000.00

4 479 JACKSON PERU IN 46970 $ 54.328.61 $ 37,500.00

5

6

7

$260,984.71 $120,500.00

*

\ r

STR/-'~§_TEC1 I(;
EQUITY INVESTMENTS

Exhibit "A" Alger OSMI PN -31

totals

Seller Buyer

Date Buyer

nr
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 19142 Annott Street Detroit Ml 48205 6/11/07 $75,000.00

2 1931 West 14th Avenue Gary IN 46401 7/25/07 $51,000.00

Totals $126,000.00

l r

5TRATE<:.I<;
EQU1TY INc/ESTIVYLENTS

Exhibit "A" James and Laura Alger OSMI PN -43

Buyer

/Q>r,o 7
Date Buyer
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 19142 Annott Street Detroit Ml 48205 6/11/07 $75,000.00

2 1931 West 14th Avenue Gary IN 46401 7/25/07 $51 ,000.00

Totals $126,000.00

W r

5TRATE<;'.1(;
EQU1TY INVESTIV\ENTS

Exhibit "A" James and Laura Alger OSMI PN -43

Seller

/<> 7
Date

29414

Buyer . "}/M

v'

Buyer

n
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 19142 Annott Street Detroit Ml 48205 6/11/07 $75,000.00

2 1931 West 14th Avenue Gary IN 46401 7/25/07 $51 ,000.00

Totals $126,000.00

STRATEG IC
EQU1TY INVESTlV\ENTS

Exhibit "A" James and Laura Alger OSMI PN -43

seller/6 ,07

Buyer

/ QS
*8>_.
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CQMPANY AGREEMENT

Q

Green River Capital LLC

A TEXAS LIMITED LIABILITY COMPANY

EFFECTIVE AS OF JUNE 13, 2007

THE MEMEER.SHiU> INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES
ACTS. SUCH INTERESTS ARE BEING ACQUIRED FOR INVESTMENT ONLY, AND
MAY NOT BESOLD, PLEDGED, HYPOTHECATED, DONATED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION UNDER SUCH
ACTS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED WITH RESPECT TO THE PROPOSED
DISPOSITION TI-IEREOF AND THAT SUCH DISPOSITION WILL NOT CAUSE THE
LOSS OF THE EXEMPTION UPON WHICH THE ISSUER RELTED IN SELLING THESE
MEMBERSHIP INTERESTS TO THE o1uG1nAL PURCHASER THEREOF.

THE MEMBERSHIP INTERESTS AND THE TRANSFER THEREOF ARE SUBJECT TO
QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS SET FORTH IN TI-HS
COMPANY AGREEMENT, AND THE MEMBERSHIP INTERESTS SHALL NOT BE
TRANSFERRED UPON THE BOOKS OF THE COMPANY UNTIL THE TERMS AND
CONDITIONS OF THIS AGREEMENT HAVE BEEN FULLY COMPLIED WITH.

Company Agreement - Green River Capital LLC
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This Company Agreement of GREEN RIVER CAPITAL LLC is adopted by the
Managers and the undersigned Members, for the purpose of forming and operating GREEN
RIVER CAPITAL LLC as a Texas limited liability company, and the undersigned Managers and
Members do each mutually acknowledge and agree as follows :

DEFINITIONS

The following terms used in this Company Agreement shall have the following meanings
unless otherwise expressly provided herein:

"Agreement" shall mean this Company Agreement, as originally executed, and
as amended from time to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(i)

(ii) "Capital Account" shall mean the Capital Account mallntailled for each Member
in accordance with Section 5.4.

(iii) "Capital Contribution" shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made.

(iv) 'FCertificate of Formation" shall mean the Certificate of Formation filed with
the Texas Secretary of State for the purpose of organizing the Company, as the same may be
amended or restated Hom time to time.

(v) "Code" shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws.

"Companv" shall mean Green River Capital LLC, the Company organized
pursuant to the Certificate of Formation and this Agreement.

(vi)

(vii) "Deficit Capital Account" shall mean with respect to any Member, the deficit
balance, if any, in such Member's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments:

(a) credit to such Capital Account any amount which such Member is
obligated to restore under Section 1.704-l(b)(2.)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(l)
and (i)(5) of the Treasury Regulations, after taking into account thereunder any changes
during such year in company minimum gain (as determined in accordance with Section
1.704-2(d) of the Treasury Regulations) and in the minimum gain attributable to any
member nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations), and

(b) debit to such Capital Account the items described in Sections
1.104-1ct>)<2><11)<d)<4), (5) and (6) of the Treasury Regulations.

Company Agreement - Green River Capital LLC

iii

M000101



v

This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with

those provisions.

(viii) "Distributable Cash" shall mean all cash, revenues and funds received by the
Company from Company operations, including from the sale of any asset to the extent not
reinvested 'm replacement assets, less the sum of the following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other sums paid to lenders, (b) all cash expenditures incurred incident to the purchase or sale of
any asset and the normal operation of the Company's business, (c) reimbursement of expenses
and payment of compensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Conlpany's business.

(ix) "Entitv" shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association.

(x) "Fair Market Value" shall mean, on the date such Fair Market Value is to be
determined, the excess of the value of all of the Company's assets minus all of the Company's
liabilities. For purposes of determining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, tiles, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred but not yet paid, liabilities feed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and the value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to the valuation date, (c)
determination of value of any publicly-traded security or bond, shall be the most recent closing
sale price quoted for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as determined by a real estate appraiser selected by the Managers, and (f) as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's past practice.

(xi) _"Fiscal Year" shall mean the Company's fiscal year, which shall end on
December 31, of each year.

(x i i ) "Initial Capital Contribut ion" shall mean the initial contribution to the capital
of the Company pursuant to this Agreement.

(x i i i ) '"Managel"' and "Managers" As used in this Agreement the term "Manager"
shall mean each individual Manager of the Company from time to time. The term "Managers"
shall refer (i) loathe Manager of the Company at any time when the Company has one (1)
Manager and (ii) collectively, to all of the Managers of the Company at any time when the

Company Agreement _ Green River Capital LLC
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Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity Investments, LLC, an Arizona corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a party to the Agreement at the time that the Company is formed and is identified
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company.

(xv) "Membership Interest" shall mean a Member's entire interest in the Company,
including such Member's right to participate in the decisions of the Members, as reflected by the
ratio of such Member's Units to the aggregate of the Units of all Members.

(xv i) "Net Prof i ts" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xv ii) "Of f er" shall have the meaning ascribed to such team in Section 7.3 hereof.

(xv ii i) "Offered Interest" shall have the meaning ascribed to such term in Section 7.3
hereof.

(xix) "Percentage of Interest" means, for a Member, the percentage equivalent of a
fraction, the numerator of which is the number of Units owned by such Member and the
denominator of which is the total number of Units owned by all Members.

(xx) "Persons" shall mean any individuals, partnerships, limited liability companies,
corporations, trusts, business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "Reserves" shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by the Managers for worldng capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

(Jodi) "Securities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(Jcxiii) "SellingMember" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) "Texas Act" shall mean the Texas Limited Liability Company Law, paN of the
Texas Business Organizations Code, as amended.

(iocv) A "Transfer" of all or any part of a Membership Interest means any type of
disposition of any right, title or interest whatsoever in such Membership Interest, voluntarily or
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate succession, or other disposition whatsoever.

(xxii) "Transferrinsz Person" shall have the meaning ascribed to such term in Section
7.3.

( x v i i ) "Treasurv Regulations" shall mean the proposed, temporary and final
regulations promulgated under the Code in effect as of the date of filing the Certificate of
Formation and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

(xvi i i )  "Units" shall mean equity ownership in the Company represented by
membership units ("Units"). The Company may issue such total number of Units as die
Managers shall determine, and may issue partial Units .

ARTICLE 1. FORMATION

1.1. Formation. On January 26, 2007, the Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of the Company
shall be located 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254. The Company
at any time may change the location of such principal office and may have such other offices,
either within or without the State of Texas, as the Members may designate or as the business of
the Company may require.

1.3. Begistered Agent Office. The initial registered agent is Strategic Equity
Investments, LLC and the address of the initial registered agent office of the Company is, 11000
North Scottsdale Road, Suite 121, Scottsdale, AZ 85254. registered agent office and the
registered agent may be changed from time to time by the Managers, with the consent of the
Members, filing the prescribed form with the Texas Secretary of State.

1.4. Q[lerm. The existence of the Company shall be perpetual, unless terminated or
dissolved as set forth herein.

1.5. _Purpose. The Company may conduct or promote any law19L1l businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to the conduct, promotion, or attainment of the businesses or purposes of the Company.
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ARTICLE II. RIGHTS AND DUTIES OF MANAGERS

2.1. _ The business and affairs of
the Company shall be managed by the Managers. The consent of a majority in number of the
Managers then-sewMg shall be the act of the Managers. The Managers shall direct, manage and
control the busiNess of the Company to the best of their ability. Except for sitLlatiorls in which
the approval of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company, (ii) make all decisions regarding the
business, affairs and property of the Company, and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subject
to the limitatioNs in the preceding sentence, the right, power, and authority of the Managers
pursuant to this1 Agreement shall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

Management of Company Vested in the Managers.

2.2. _
set forth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Company:

Peirtain Powers of Managers. Without limiting the generality of the provisions

. To enter into and execute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with the Compa.ny's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

(H)

To carry out the business of the Company.

. To acquire and enter into, on behalf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

(c)

(d) To employ persons (including affiliates of any Manager, subject to the
restrictions on compensation to such affiliates set forth in this Agreement) in the operation of the
Company, on such terms and for such compensation as the Managers shall reasonably determine.

. To employ attorneys, accountants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subj et to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

(e)

(f ) To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust claims or demands of or against the Company.

(g) To sell assets to another investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3. lLiabilitv  for Certain Acts. Each Manager shall perform its duties as a Manager
'm good faith, iN a manner reasonably believed to be in the best interest of the Company, and with
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or at wrongful taking by such Manager.

2.4. Members and Managers Have No Exclusive Duty to Company. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage in other activities in addition to those relating to the
Company, including business interests or other activities that directly compete with the business
of the Company.

2.5. Authority of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, fem or corporation, including, without limitation, any of
the Members, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company, provided that any such transaction shall be effected only on terms
competitive with those that may be obtained Hom unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.6.
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote of all of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but not below one (1)) the
number of Managers constituting all of the Managers of the Company.

Resignation and Removal of Managers. Any Manager may resign by giving

2.7.
all out of pocket expenses incurred by such Manager in furtherance of performing its obligations
to the Company as Manager. Except as specifically provided in the Servicing Agreement (as
described in Section 3.5(e) herein), Manager shall receive no compensation other than
reimbursement Of out-of-pocket expenses incurred by Manager in furtherance of the business of
the Company. No Manager shall receive any additional compensation except as the Members
shall decide.

Compensation andFees.Each Manager shall be reimbursed by the Company for

ARTICLE 111. RIGHTS AND OBLIGATIONS OF MEMBERS

3.1. Limitation of Members' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or the Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such Member's Capital Account and
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any money or other properly wrongfully paid or conveyed to such Member on account of its
Capital Contribution, including but not limited to money or property to which creditors were
legally entitled, paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital.

3.2. No Control of Business or Right to Act for Company. No Member shall have
any right or authority to act for or bind the Company or to vote on matters other than the matters
set forth in this Agreement, except as specifically required by applicable law.

3.3. ]Priority and Return of Capital. Except as provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Company; Voting Rights.

(a) Meetings of the Company may be called by the Managers and shall be
called by it upon the written request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (10) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b)
approval or action by or of the Members shall be affected by the favorable vote M of the
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

At all meetings of the Company, any decision, determination, consent,

(c) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with
the Company at least one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective after eleven (11) months after the date of its execution.

(d) Action required or permitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more written consents describing the
action taken, signed by eachMember entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken under this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice.
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3.5. ]Powers Reserved to the Members. Each of the following actions on behalf of
the Company shall require the unanimous approval of the Members:

(a) the acquisition of any real property in excess of $100,000 per parcel of
real estate,

Cb) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan,

(c) the execution, on behalf of the Company, of a servicing agreement in the
form ofExhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company (hereinafter referred to as a "Servicing
Agreement").

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company,

(8) the tiling by the Company of any voluntary petition in bankruptcy or
delivery of any assignment for the benefit of creditors,

(D the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course of business,

(g) the incurrence of any debt on behalf of the Company, other than trade debt
incurred 'm the ordinary course of the Co1:npany's business,

Ch)

(i)

the investment or participation by the Company in any other entity,

the merger or consolidation of the Company,

(j) the admission of new Members of the Company, except as specifically
provided in Section 8.1, or

(k) the establishment of reserves to help meet anticipated Company expenses
and the investment of such reserves pending utilization.
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ARTICLE Iv. COMPANY BOOKS AND RECORDS: AMENDMENT OF
AGREEMENTS POWER OF ATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all of the Members and by the Managers.

(b) Recording of Amendment. In making any amendments, there shall be
prepared and filed for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and tiled under the Texas Act and under the laws of the other
jurisdictions in which the Company is then formed or qualified.

4.2. Books and Records, Accounting. Reports, Tax Elections.

(a) Availability. At all times during the existence of the Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be determined by the Managers from time to time, In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement Randall amendments thereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of die
Company upon reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each Member, at the expense of the Company, such financial reports as shall be
decided by the Members .

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Colnpany's accountant and filed with the appropriate
authorities and shall furnish to each Member within ninety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the preparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d) Accounting Principles. The Colnpany's books shall be maintained in
accordance widl generally accepted accounting principles detennined by the Company's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, authorized and directed to honor, pay and
charge to the account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of the Company's Managers
authorized to sign checks as provided in this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE V_ CONTRIBUTIONS TO THE COMPANY: CAPITAL AccounTs=
SECURITIES MATTERS

5.1. initial Capital Contributions. Each Member shall contribute the amount set
forth for such Member inExhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised Nom time to time as necessary to record
all Capital Contributions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, and Exhibit A as so revised shall be 19J:rnished to
each Member.

5.2. additional Contn'butions: Additional Units; Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, the Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or its pro rata share
thereof based upon such Melnber's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shall be offered shall be determined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof.
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, andExhibit A as so revised shall be furnished to each Member.

Company Agreement .- Green River Capital LLC

7

U

M000110



v

* I

5.3. Failure to Contribute Additional Contributions. In the event that a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5.2(a) when due, then such Member's Membership Interest shall be reduced pro-rata by
the proportion of the unpaid additional Capital Contribution of such Member to the aggregate of
all Capital Contdbutions actually made by such Member pursuant to Section 5.1 and 5.2.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section l.'104-l(b)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increased by: (i) the amount of money or the fair market value of property contributed by
such Member to the Company, (ii) allocations to each Member of Net Profits; and (iii)
allocations to each Member of income described in Code Section 705(a)(l)(B). Each Member's
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company, (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or take subj et to, pursuant to Code Section 752, (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) allocations to each Member of Net
Losses, and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transferee to the extent it relates to the transferred Membership Interest in accordance with
Treasury Regulations Section 1.704-l(b)(2)(iv).

(c) A Member shall not receive out of the Company's property any part of its
Capital ContribUtion until all liabilities of the Company, except liabilities to Members on account
of their Capital ©onMbutions, have been paid or there remains property of the Company
sufficient to pay them.

5.5. Securities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by this Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts, (ii) that the
Company has relied upon the fact that the Membership Interests are to be held by each Member
for investment, and (iii) that exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE vi. ALLOCATIONS, DISTRIBUTIONS

6.1. Allocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests.
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Cb) Except as provided in Section 6.2, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notvvitlistanding any other provisions of this Agreement to the contrary:

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section '105(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treasury Regulation Section l.704-l(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of apro rataportion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quickly as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(b)

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(1), the
Capital Account of such Member shall be specially credited with items of Company income
(including gross income) and gain in the amount of such excess as quickly as possible.

(d) Notwithstanding any other provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, then each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's share of the net decrease in Company minimum gain. This section 6.2(d) is
intended to comply with the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(t) and shall be interpreted consistently therewith. If in any taxable year that the
Company has a net decrease in the Company's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct that distortion, the
Managers may in their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section 1.704-2(f)(4).
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to the Members' Capital Accounts in accordance with Treasury Regulation
Section 1.704-2(i).

(f ) Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section 1.704-2(b), such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company Net Profit or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a de minims amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance with Treasury Regulation Section 1.704-l(b)(2)(iv)(t). If under Treasury Regulation
Section 1.704-l(b)(2)(iv)(f) Company property that has been revalued is properly reflected in the
Capital Accounts and on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(h) A11 recapture of income tax deductions resulting Hom sale or disposition
of Company property shall be allocated to the Members to whom the deduction that gave rise to
such recapture was allocated hereunder to the extent that such Member is allocated any gain
from the sale or other disposition of such Company property.

(i ) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount that would have been allocated to the Capital Account of each Member pursuant to
the provisions Of this Article if the special allocations required by this Section 6.2 had not
occurred.

0) In accordance with Code Section 704(c)(l)(A) and Treasury Regulation
Section 1.704-84 if a Member contributes properly with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. Distributions.

(a) Notwithstanding anything herein to the contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. If the managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for"distribution of proceeds" is as follows:

1) Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
Interest.

(b) The Company shall make a distl'ibution to any Member from
Distributable Cash to the extent that such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus the then-
current highest marginal state tax rate for the State of Texas.

ARTICLE VH. TRANSFERABILITY

7.1. general. Except as provided herein or as otherwise consented to in writing by
the Members, aMernber shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest M violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in the Company transferred to such purported transferee on the
books of the Company.

7.2. jfransfers Not Requiring Prior Consent.

(a) A Member may, without first obtaining the written consents required in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of the following: (i) a partnership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in the case of a partnership or a limited
liability company) or in which fifty percent (50%) or more of the capital stock (in the case of a
corporation) is Owned by or for the benefit of the Member, (ii) the Member's partners (if the
Member is a partnership), the Member's members (if the Member is a limited liability company)
or the Member'S shareholders (if the Member is a corporation); (iii) the Company; and (iv) a
Member or Members,provided any such transferee shall agree in writing to be bound by the
terms and conditions of this Agreement as they applied to the transferring Member on the date of
execution of thi.s Agreement in the same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").
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(b) The Managing Member may, without first obtaining the written consents required in
Section '7.l, transfer by sale, assignment or gift all or any undivided share over and above its fifty
percent Membership Interest to a third party.

7.3. Voluntary Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain 'from such third party a bona tide written offer to purchase such Membership Interest (the
"Offered Interest"), stating the terms and conditions upon which the purchase is to be made and
the consideration offered therefore (the "Offer"). The Transferring Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its intention to Transfer the Offered Interest, furnishing to the Managers and each
Member a copy of the Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure:

(i) The Company shall have thirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
affirmative vote of all of the Members.

(ii) If the Company does not elect to redeem all of the Offered Interest,
the other Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transferring Person shall sell such interest to
the other Members at the purchase price set forth in Section 7.4 of this Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(iii) If two or more Members of the Company elect to exercise the
option to purchase the Offered Interest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Member's Percentage of Interest bears to the total Percentage of Interests held by all other
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which they have a priority
right, up to the proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them.

. (iv ) If the Company and the Members do not exercise their rights to
redeem or purchase, as the ease may be, all of the Offered Interest pursuant to the terms set forth
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in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transferring Person shall be free to
Transfer the remaining part of the Offered Interest to the bona fide purchaser set forth in the
Offer under the; terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

(v) If the Company exercises its right to redeem all or a part of the
Offered Interest in accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section 7.3(b)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. Theclosing of the Transfer of the Offered Interest from the Transferring Person to the
Company or any Members pursuant to this Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transfening Person to any third party, and as a condition to recognizing the effectiveness and
binding nature Of any such Transfer, the Company may require the Transferring Person or
Transferring Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which the
Managers deem necessary or desirable.

7.4.
any part of such Transferring Person's Membership Interest redeemed by the Company or
purchased by a Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth
in the Offer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interest multiplied by (B) the Fair Market Value of the Company as
of the date of such redemption or purchase.

Purchase Price. The purchase price to be paid to a Transferring Person for all or

7.5. Remedies. The Members agree that a violation by any of them of this Article 7
will cause such damage to the Company and to the other Members as.will be irreparable and the
exact amount of which will be impossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and Pay the Company for any and all costs, fees and expenses including without
limitation any attorneys', accountants', and other professional fees and expenses actually
expended or incurred by the Company in connection with any such violation, whether or not
litigation ensues. The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.

Company Agreement t Green River Capital LLC

13

M000116



Ur

*

11

7.6. Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance With the provisions of this Article 7, the transferee of such interest shall own and
hold such interest in the Company as a transferee, subject to all the terms, conditions, and
limitations of this Agreement, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8.1. Unless a transferee is admitted to
the Company as a Member in accordance with the provisions of Section 8.1, such transferee shall
not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share of profits and losses and distributions of assets based on the transferee's Percentage of
Interest. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information Hom the Company of the land to which
Members are entitled, or any other information.

ARTICLE am. ADMISSION AND WITHDRAWAL OF MEMBERS

8.1. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in-fact, or otherwise becoming a party to this Agreement, provided,
however, each Permitted Assignee (as defined in Section 7.1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become a Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a cotuit of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member of the Company except upon the
prior written consent of the Members.

8.2. Withdrawal of Members. No Member shall have any right to withdraw or
resign as a MeMber of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions otlArticle 7. A Member who resigns or whose Membership interest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific perfonnance, and
such damages May be offset against distributions by the Company to which such Member would
otherwise be entitled.

Company Agreement .- Green River Capital LLC

14

M000117



iv

Ur

ARTICLE IX. WINDING UP AND TERMINATION

9.1. _Events Requiring Winding Up. The Company shall be wound up upon the
occurrence of aNy of the following events:

(H) Unanimous written consent of the Members, or

(b) The consent of a majority in number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance with the
Texas Act.

9.2. Winding Up, Liquidation and Distribution of Assets. If an event requiring the
winding up of the Company occurs, the Managers shall wind up the business of the Company
and shall apply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof; as promptly as practicable and in the following order of
priority:

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the making of reasonable provision for payment
thereof) other than liabilities for distributions to Members, and if there are insuiiicient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to the extent of assets available therefore; and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose,

(b) Second, to Members in satisfaction of liabilities for distributions, and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Member against the amount otherwise distributable
to such Member hereunder.

(d) At the time anal distributions, exclusive of any reserves for contingent,
conditional or unrnatured items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time thereafter, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse to Members. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to
the assets of the Company for the return of his, her or its Capital Contribution. If the Company
property remaining after the payment or discharge of the debts and liabilities of the Company is
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insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager,

ARTICLE x. MISCELLANEOUS

10. 1. Notice. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, return receipt requested, three (3) days after being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known
address as shown in the Company's records .

10.2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof, in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10.3. Authoritv to Bind the Company. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind the Company
unless the Member has been authorized by the Managers to act as an agent of the Company.

10.4. Waiver of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect to the property of the Company during the team of
the Company.

10.5. Indemnification BV Companv. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason of the fact that he
is or was a MaNager, Member, employee or agent of the Company, or is or was serving at the
request of the Company, against expenses, including attorney's fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine that he, she or it acted in good faith and in a manner
reasonably believed to be in the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea of polo contenderen or its equivalent, shall not in itself create a presumption that the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful.

10.6. _Constructi0»n. Whenever the context requires, as used in this Agreement, the
singular shall iNclude the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.
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10.7. Articles and OtherHeadings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof.

10.8. Severability. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State of Texas, without giving effect to its conflicts of laws provisions.

10. 10. Disregarded Entitv Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporation, and the Managers and each Member shall take such action from time to time as
may be necessary or desirable to carry out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.11. Partnership Tax Treatment Intended If More Than One Member: Tax
Administrative Matters. At any time when there is more than one Member of the Company, the
parties intend that the provisions of this Agreement will qualify the Company to be taxed as a
partnership under the Code and not as a corporation, and the Managers and Members shall take
such action from time to time as may be necessary or desirable to carry out such intention. The
Managers may tnalke any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over the Company. The Members
hereby designate Strategic Equity Investments, LLC as the tax matters partner of the Company
pursuant to Section 623 l(a)(7) of the Code. The person designated tax matters partner shall not
take any action contemplated by Section 6222 through 6232 of the Code without the approval of
the Members .

10. 12. No Partnership Intended For Non-Tax Purposes. The undersigned Members
have formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Act of the State of Texas. The Members do not intend to be partners one to another,
or partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the
Member rnakinft such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank.]
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Green River Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member
Manager

Date: By:
Its:
Name:

Date:

Cal National Bank, Custodian
BO Michae]4 ales, IRA as Member88 7

4 , 4 A
/ M 440N 1§e. 7";Q,///{ y#
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MEMBER CAPITAL
CONTRIBUTION

N

UNITS PERCENTAGE OF
INTEREST

Strategic Equity investments, LLC
11000 N. Scottsdale Rd
Suite 121
Scottsdale, AZ 85254-6168

None 50 50%

Dynamic RE Investments, LLC
3520 Black Oak§Drive
Rockl in, CA 95765

8300,000 16.636.%

IR Reed $100,000 5.5460%

Paul Baron $200,000 11.092%

Michael Bales & Jill Elsdon

California National Bank Cust
FBO Michael Bales #-010

$80,000

$120,000

4.437%

6.65%

Tim & Debra Hennessey $101,678.20 5.635%

Tdotal $901,678.20 100 1 0 0 %

I

W*

•

EIGHBIT A

MEMBER CAPITAL CONTRIBUTIONS

AS OF JUNE 13, 2007
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Add Tess city J State Zip
Green River

Purchase Price

20260 Archdale St DETROIT MI 48235 $ 29,661.35

23020 Quinn Road
CLINTON
TOWNSHIP MI 48035 $ 26,932.53

13232 Bloom HAMTRAMCK Ml 48212 $ 16,985.56

284 Goodell
RIVER
ROUGE Ml 48218 $ 24,203.72

20036 Covent
HIGHLAND
PARK MI 48203 8 26,932.53

9616 Bessemore
Street DETROIT MI 48213 $ 3,429.51

3874 19th Street ECORSE MI 48229 $ 32,390.16
21230 Lyndon St DETROIT Ml 48223 $ 28,569.82
1167/ As bu Park DETROIT MI 48227 $ 21,474.90
11236 Packard WARREN Ml 48089 $ 29,661.35

1848 Russell
LINCOLN
PARK MI 48146 $ 28,569.82

1581 Grant Ave
LINCOLN
PARK MI 48146 $ 36,210.51

19344 Homed Street DETROIT Ml 48234 $ 34,682.37
15337 Lamphere
Street DETROIT Ml 48223 S 15,985.55
13322 E State Fair St DETROIT Ml 48205 $ 30,207.11
6828 Rutherford DETROIT MI 48228 37,847.79$
1203 Burlingame
Street DETROIT MI 48202 $ 37,847.79

8621 = Vaughan DETROIT MI 48228 $ 32,935.93
18295 Wormer Street DETROIT MI 48219 $ 36,210.51
18920 Edinborough DETROIT MI 48219 $ 43,305.43

6850 Mettetal DETROIT MI 48228 $ 46,034.24

14801 Indiana Street DETROIT Ml 48238 $ 29,661 .35
19264 Binder DETROIT Ml 48234 96 12,935.35

7400j Montrose Street DETROIT MI 48228 $ 40,576.61

8401 18 Mile Rd
STERLING
HEIGHTS Ml 48314 $ 48,763.06

15277 Seymour St. DETROIT Ml 48205 $ 40,576.61
18777 Glastonbury
Rd DETROIT MI 48219 $ 47,125.77

1343.0 East State Fair DETROIT MI 48205 $ 34,027.45

in

•

EXHIBIT B

ASSET LIST

$901 ,B78.20
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EXHIBIT C

SERVICING AGREEMENT

Owner:
Owner's Address:
Servicer:
Servicer Address:
Notes and/or REOs:

Green River Capital, LLC .
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Strategic Equity Investments, LLC
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Attachment A

This servicing agreement was made and entered into this
between SERVICER and OWNER.

day of 9
2007,

OWNER shall initial below where appropriate.

Section 1. Servicing of Notes

Note Servicing:__OWNER hereby authorizes and instructs SERVICER, and SERVICER agrees
to service the "NOTES" and in that connection, to do the following:

To receive any and all payments due OWNER on the NOTES, which includes but is not
limited to all monthly payments, all late payments and all payoffs in full or in part.
SERVICER is authorized to direct any payment to be made payable to SERVICER's
Trust Account,

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to hnrnediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and mies applicable thereto and as to which
SERVICER will not commingle its assets,

c. To transmit OWNER's portion of such payments of principal and interest as required by
laws, rules and regulations which are applicable. There is a seven day hold on all checks
to allow for cleaning with the bank. Good funds are delivered to OWNER without a hold
at the address shown herein. SERVICER will not use such payment for any other
transaction other than the transaction for which the funds are received;

D. To provide periodic reporting on the OWNER's NOTES that SERVICER is servicing per
this contract.

If the source of payment is not the maker of the NOTES, to so inform OWNER,

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,
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To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the NOTES including but not limited to instituting foreclosure
proceedings in the event of default or making such payments for OWNER's account or
taking such other action as SERVICER deems necessary or desirable to protect the
security of the Security Agreement or the priority thereof,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have
under the NOTES, including but not limited to Request for Reconveyance, Payoff
Demands, Beneficiary Statements, Declarations and Notices of Default, bidding
authorizations and other instructions to the Trustee of the NOTES ,

To receive Notices of Default of prior encumbrances and to promptly notify OWNER of
any default upon the Notes and any prior encumbrances,

J. To grant such extensions or loan modifications as SERVICER deems reasonably
appropriate,

OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf,
Any accrued expenses incurred by SERVICER in connection with servicing the
NOTES ;

THE FOLLO G PROVISIONS (1) & (2) APPLY ONLY TO LOANS IN WHICH
OWNER HOLDS AN UNDIVIDED FRACTIONAL INTEREST IN TI-IE NOTES:

A default upon any interest 'm the NOTES shall constitute a default upon all interests.
A simple majority in interest of lenders may determine and direct the actions to be
taken on behalf of all lenders in the event of default or with respect to other matters
requiring the direction or approval of lenders, and such majority may designate the
SERVICER to so act in their behalf
SERVICER shall furnish to OWNER a list of names and addresses of all lenders
holding an interest in the NOTES upon five (5) days written notice.

M. Fees will be according to the attached Fee Schedule.

Section 2 - Servicing of REOs
I . REO Servicing: OWNER hereby authorizes and instructs SERVICER, and SERVICER
agrees to service the "REOs" and in that connection, to do the following:

Authorize SERVICER to act on behalf of OWNER as landlord to the REOs, where
applicable;

Authorize SERVICER to manage, operate, control, rent and lease OWNER'S REOS.
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Authorize SERVICER to contract for or undertake the making of all necessary repairs
and the performance of all other necessary work for the benefit of the REOs including all
required alterations to properly carry out this agreement. SERVICER agrees to secure
prior written approval of the OWNER on expenditures in excess of $1,000 except
emergency repairs in excess of the maximum if, in the opinion of SERVICER, such
repairs are necessary to protect the property ham damage, prevent damage to life or to
the property of others,

To collect any and all payments due OWNER, which includes but is not limited to, all
monthly RENT payments and all LATE payments. SERVICER is authorized to direct
any payment to be made payable to SERVICER's Trust Account. There is a seven day
hold on all checks to allow for clearing with the bank. Good funds are delivered to
OWNER without a hold at the address shown herein. SERVICER will not use such
payment for any other transaction other than the transaction for which the funds are
received,

E. Any trust account SERVICER maintains under this agreement may be an interest-bearing
or income producing account. SERVICER may retain any interest or income from such
account as compensation under this agreement.

To holdjsecuxity deposits Nom tenants in escrow or trust account until the end of tenancy.

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets;

H. To provide periodic reporting on the OWNER's REOs that SERVICER is servicing per
this contract,

I. To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

J. To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the REOs including but not limited to instituting eviction
proceedings in the event of default or selling of the REOs or making such payments for
OWNER's account or taking such other action as SERVICER deems necessary or
desirable to protect the OWNER's interest in the property. To advertise the property and
display Signs thereon, to rent and lease the property, to sign, renew and cancel rental
agreements and leases for the property or any part thereof, to sue or recover for rent and
for loss or damage to any part of the property and/or furnishings thereof, and, when
expedient, to compromise, settle and release any such legal proceedings or lawsuits,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have
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as to theREOf, including but not limited to evictions, listing the properly for sale, selling
the property, or renting the property,

To pay all operating expenses and such other expenses as requested by the OWNER from
the rents received. This may include the payment of taxes and insurance,

OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstalld'mg payments made by SERVICER on OWNER's behalf
Any accrued expenses incurred by SERVICER in connection with servicing
the REOs,

n. OWNER hereby agrees to hold SERVICER harmless ham any and all claims, charges,
debts, demand and lawsuits, including attorney's fees related to SERVICER's
management of OWNER's REOs, and 80111 any liability for injury on or about the
properties which may be suffered by an employee, tenant or guest upon the properties.

Fees will be according to the attached Fee Schedule.

Section 3 -  General Provis ions

OWNER represents that all of the persons designated above are over the age of 18 and are
competent.

Make OWNER Check Payable To:_Green River Capital LLC

AddresS: _l1000 North Scottsdale Road, Suite 121

Tax ID Number:

City, State, Zip Code: Scottsdale, AZ 85254

DEFAULT: Aparty is in default if the party fails to cure a breach within 10 days after receipt of
written demand from the other party. If either party is in default, the non-defaulting party may:
(a) terminate this agreement by providing at least 10 days written notice, (b) recover all amounts
due to the non-defaulting party under this agreement, (c) recover reasonable collection costs and
attorney's fees, and (d) exercise any other remedy available at law. SERVICER is also entitled
to recover any compensation SERVICER would have been entitled to receive if Owner did not
breach this agreement.

MQEDIATION: The parties agree to negotiate in good faith 'm an effort to resolve any dispute
related to this agreement that may arise between the parties. If the dispute cannot be resolved by
negotiation, the dispute will be submitted to mediation. The parties to the dispute will choose a
mutually acceptable mediator and will share the cost of mediation equally.
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ATTORNEY'S FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or
contemplated bY this agreement, such party will be entitled to recover from the non-prevailing
party all costs of such proceeding and reasonable attorney's fees.

SPECIAL PROVISIONS: This Agreement may be amended from time to time by the parties
pursuant to a written agreement or addendum signed by the SERVICER and the OWNER.

ENTIRE AGREEMENT: This document contains the entire agreement of the parties and may
not be changed except by kitten agreement.

ASSIGNMENTS: Neither party may assign this agreement without the written consent of the
other patty.

BINDING EFFECT: OWNER's obligations to SERVICER under this agreement are binding
upon OWNER and OWNER's heirs, executors, successors, and permitted assignees.

JOINT AND SEVERAL: OWNERS executing this agreement are jointly and severally liable for
the performance of all its terms. Any act or notice to , refund to , or signature of any one or
more of the OWNERS regarding any term of this agreement or its termination is binding on all
OWNERS executing this agreement.

GOVERNING LAW: Texas law governs the interpretation, validity, performance, and
enforcement of this agreement.

SEVERABILITY: If a court finds any clause in this agreement invalid or unenforceable, the
remainder of this agreement will not be affected and all other provisions of this agreement will
remain valid arid enforceable.

CONTEXT: When the context requires, singular nouns and pronouns include the plural.

NOTICES: Notices between the parties must be in writing and are effective when sent to the
receiving part;"s address as stated in this agreement.

OWNER: Green River Capital LLC
Signed:
Print Name:
Title:

Date

SERVICER: Strategic Equity Investments, LLC
Signed:
Print Name:
Title:

Date

Company Agreement - Green River Capital LLC
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Fee Schedule

1. Note Servicing: (for current notes)
$12.00 per note per month for standard servicing support that includes, but not limited to
item such as monthly mailings of statements and responding to borrower requests. In
addition, Owners will pay any directly related expenses.

1. Default Management Fee: (for non-performing and REO)
$188.00 per Note or REO per month for standard default management support such as
collections, skip tracing, coordinating foreclosures, responding to bankruptcy claims, and any
overhead related to default management plus REO sales coordination, forced insurance
placements, property management and evictions. In addition, all directly related fees or
commissions, internal or outsourced, will be charged to OWNER's account

Company Agreement - Green River Capital LLC
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Address City State .Zip
..Green River
Purchase Price

20250 Archdale St DETROIT Ml 48235 $ 29,661 .35

23020 Quinn Road
CLINTON
TOWNSHIP MI 48035 $ 26,932.53

13232 Bloom HAMTRAMCK MI 48212 s 16,985.56

284 Goode!!
RIVER
ROUGE Ml 48218 $ 24,203.72

20036 Covent
HIGHLAND
PARK MI 48203 $ 26,932.53

9616 Bessemore
Street DETROIT Ml 48213 $ 3,429.51
3874 19th Street ECORSE MI 48229 $ 32,390.16
21230 Lyndon St DETROIT MI 48223 $ 28,569.82
11670 As bu Park DETROIT MI 48227 $ 21,474.90
11236 Packard WARREN MI 48089 $ 29,661.35

1848; Russell
LINCOLN
PARK MI 48146 $ 28,569.82

1581 Grant Ave
LINCOLN
PARK MI 48146 $ 36,210.51

19344 Harmed Street DETROIT Ml 48234 $ 34,682.37
15337 Lamphere
Street DETROIT MI 48223 16,985.56$
13322 E State Fair st DETROIT MI 48205 $ 30.207.11
6828 Rutherford DETROIT Ml 48228 $ 37,847.79
1203; Burlingame
Street DETROIT Ml 48202 37,847.79$
8521 Vaughan DETROIT Ml 48228 $ 32,935.93
18295 Wormer Street DETROIT Ml 48219 $ 36,210.51
18920 Edinborough DETROIT MI 48219 $ 43,305.43
6850 Mettetal DETROIT Ml 48228 $ 46,034.24
14801 Indiana Street DETROIT Ml 48238 $ 29,661.35
192614 Binder DETROIT Ml 48234 5 12,936.35
7400 Montrose Street DETROIT Ml 48228 $ 40,576.61

8401= 18 Mile Rd
STERLING
HEIGHTS MI 48314 $ 48,763.06

15277 Seymour St. DETROIT MI 48205 $ 40,576.61
18777 Glastonbury
Rd DETROIT MI 48219 $ 47,125.77

13430 East State Fair DETROIT Ml 48205 $ 34,027.45

"I
r

4

Iu'

ATTACHMENT A

$901,678.20

Company Agreement - Green River Capital LLC

27

M000130



A

1

w

.Jun 27 OF 03:01a Michael bales p . 1

CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Green River Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member
Manager

Date: By:
Its:
Name:

Date: 4 --é7 7-Q 7
Michael Bales_as Member /9
By: 4 1 t<
Its:
Name: H; ¢`A. / 34 4 ?

Date: 6/9?/w
Jill dopas Ber
By W .»-#
Its: _I
Name SIM Ei8bivu

Company Agrcr:mcnt- Green River Capital LLC
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Strategic Equity Investments, LLC
11000 n. Scottsdale Rd
Suite 121
Scottsdale, AZ 852544168

-_

Dynamic RE Investments, LLC
3520 Black Oak Drive
Rocklin, CA 95765

JR Reed
A

II / Ml'¢4*'L.-»Paul Baron
Brace Moon

Michael Belles 8: :my Elsdon

California National Bank Cost
FBO Michael Bales # 010

Debra Hennessey
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We DeliverPerformance B ANK

DIRECTION LETTER
c/o Polycomp Administrative Services, Inc., IRA Dept., 6400CanogaAvenue, Suite 250, Woodland Hills, CA91367

Name Account #

Polycomp Administrative Services, Inc. is hereby instructed to authorize Cal National Bank, the Custodian, to:

U
EL

SELL the following asset in this IRA. Asset Name Quantity:

SIGN the attached paperwork related to the following asset. Shave read and approved the paperwork.

Name of Asset:

Custodian is hereby authorized to execute all documents on my behalf to effect this transaction.

DEBIT my account to:

E l PURCHASE the following asset:

$
Purchase Amount

I] Please sign the attached paperwork in connecdou with the asset described above. Shave read and approved the paperwork.

I ] MAKE PAYMENT to maintain due following asset:

Reason for payment (capital call, foreclosure fees, property taxes, etc.)
$
Payment Amount

III DISTRMUTEcash to me in the amount of: $
An IRA withdrawal statement is required for all distributions.

[ I  TERM INATE my account. understand termination fees will apply.
An original direction letter and an original IRA withdrawal statement are required to process a termination.

.§7W,»f46/Q; ,440/f J t i % 4 , J 44. Q;
MAIL to: *FEDEX to: 18 HOLD for pick-up at

5©<>'77TT6>,46, I1<>/t0/ Yu, / .6 /Q/ ' sf-6v/88444£ / t o  8 8 %
/4

MAKE CHECK PAYABLE TG: / f

I/OOO /Je ,
Name, Address and Phone bjgyw

2 982 \
EDEX requires street address and phone number. Overnight service fees apply unless FedEx account number is provided above or8%,2§',2~ \

return envelope is enclosed.

W I R E F U N D S . Wi r i n g  I n s t r uc t i o n s  At t ac h e d .  Ban k  w i r e  f e e s  ap p l y .

ADDITIONAL INSTRUCTIONS:

I understand that additional fees may apply for special services. It is further understood that neither Polycomp nor the Custodian will accept any liability for
complying with the above instructions and that neither Polycornp nor the Custodian has recommended or rendered any advice with respect to this investment.
I am aware that I am not eligible to effect a rollover to another IRA if have made an IRA-to-IRA rollover within the last 12 months.

X IRA I-Iolder's Signature Date

Authorized by Polycomp Administrative Services, Inc. Date

Authorized by Cal National Bank Date

See reverse side for Documentation Required to Purchase an Asset.

Rev. 10/06
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We Deliver Performance B A N K

Documentation Required to Purchase an Asset

Asset Purchases require a sanedDirection Letter and the following drafts of document(s):

Note and Deed of Trust: A draft of the "Note" and "Deed of Trust" designating the beneficiary as "California National Bank Custodian
FBO Client Name IRA/Roth IRA # ".

Assignment ofNote and Deed of Trust: A copy of the original "Note" and recorded "Deed of Trust", a draft of the "Assignment of Note "
and "Assignment of Deedof Trust" designating the beneficiary as "California National Bank Custodian FBO Client Name IRA/Roth IRA # ".

Note Secured by UCC1/Lien: A draft of the "Note" and "UCCI Financing Statement" designating the beneficiary as "California National
Bank Custodian FBO Client Name IRA/Roth IRA # " .

Unsecured Note: This type of asset requires a draft copy of the "Note" designating the lender as "California National Bank Custodian FBO
Client Name IRA/Roth IRA # " .

Limited Partnership: A "Subscription Agreement" or "Partnership Agreement" identifying the investor/limited partner as "California
National Bank Custodian FBO Client Name IRA/Roth IRA # ". The partner's identification number is the FEIN of the custodial bank:
20-1079214. California National Bank, as legal owner, must sign the document.

Limited Liability Company. An "Operating Agreement" or "Membership Agreement" identifying the investor/member as "California
National Bank Custodian FBO Client Name IRA/Roth IRA # ". The member's identification number is the FEIN of the custodial bank:
20-1079214. California National Bank, as legal owner, must sign the document,

Private Placement (Stock): A "Subscn'ption Agreement" or "Purchase Agreement" identifying the investor as "California National Bank
Custodian FBO Client Name IRA/Roth IRA # ". The investor's identification number is the FEIN of the custodial bank: 20-1079214.
California National Bank, as legal owner, must sign the document.

Documentation Required to Complete Asset File*

Note & Deed of Trust/Assignment of Note & Deed of Trust (Multi-beneficiary): A copy of the executed Note/Assignment of Note and
recorded Deed of Trust/ Assignment of Deed of Trust.

Note & Deed of Trust/Assignment of Note & Deed of Trust (Single-beneficiary): Original executed Note/Assignment of Note and
recorded Deed of Trust/Assignment ofDeedof Trust. (Original documents are held in safekeeping at die custodial bank.)

Note Securedby UCC1/Lien: Original executed Note and state recorded UCC1 Financing Statement / Lien. (Original documents are yield
in safekeeping at the custodial bank)

UnsecuredNote: Original executed note. (Original documents are held in safekeeping at the custodial bank.)

Limited Partnership & L i m i t ed Liability Company: An executed copy of the agreement's signature page including the General Partner
and/or Representative's signature(s).

Private Placement (Stock): Stock Certificate (Original document is held in safekeeping at the custodial bank.)

* Include Amortization Schedule, if applicable.

Draft documents can be faxed to 818-346-8672 Attn: IRA Dept. ACH payments are accepted.
Alf you have any questions please contact IRA Team at 800-736-7090.

Rev, 10/06
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CHASE WIRING INSTRUCTIONS
FUR Strategic Equity Investments, LLC

CHASE ADDRESS:

15415 North 65**' Place
Scottsdale, AZ 85254

ACCOUNT NUMBER:

-0997

RGUTING NUlVIBER:

122100024
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COMPANY AGREEMENT

QF.

Green River Capital LLC

A TEXAS LIMITED LIABILITY COMPANY

EFFECTIVE AS OF JUNE 13, 2007

THE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES
ACTS. SUCH INTERESTS ARE BEING ACQUIRED FOR INVESTMENT ONLY, AND
MAY NOT BE SOLD, PLEDGED, HYPOTHECATED, DONATED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION UNDER SUCH
ACTS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTR.ATION IS NOT REQUIRED WITH RESPECT TO THE PROPOSED
DISPOSITION THEREOF AND THAT SUCH DISPOSITION WILL NOT CAUSE THE
LOSS OF THE EXEMPTION UPON WHICH THE IS SUER RELIED IN SELLING THESE
MEMBERSHIP' INTERESTS TO THE ORIGINAL PURCHASER THEREOE

THE MEMBERSHIP INTERESTS AND THE TRANSFER TI-IEREOF ARE SUBJECT TO
QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS SET FORTH IN THIS
COMPANY AGREEMENT, AND THE MEMBERSHIP INTERESTS SHALL NOT BE
TRANSFERRED UPON THE BOOKS OF THE COMPANY UNTIL THE TERMS AND
CONDITIONS OF THIS AGREEMENT HAVE BEEN FULLY COMPLIED WITH.

Company Agreement - Green River Capital LLC
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This Company Agreement of GREEN RIVER CAPITAL LLC is adopted by the
Managers and the undersigned Members, for the purpose of fanning and operating GREEN
RIVER CAPITAL LLC as a Texas limited liability company, and the undersigned Managers and
Members do each mutually acknowledge and agree as follows:

DEFINITIONS

The following terms used in this Company Agreement shall have the following meanings
Lmless otherwise expressly provided herein:

(i) Agreement" shall mean this Company Agreement, as originally executed, and
as amended from time to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(ii) "Capital Account" shall mean the Capital Account maintained for each Member
in accordance with Section 5.4.

(iii) "Capital Contribution" shall mean any contribution to die capital of the
Company in cash or property by a Member whenever made.

(iv) "Certificate of Formation" shall mean the Certificate of Formation filed with
the Texas Secretary of State for the purpose of organizing the Company, as the same may be
amended or restated from time to time.

(v) "Code" shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws.

(v i) "Companv " shall mean Green River Capital LLC, the Company organized
pursuant to the Certificate of Formation and this Agreement.

(v ii) "Deficit Capital Account" shall mean with respect to any Member, the deficit
balance, if any, in such Melnber's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments:

(a) credit to such Capital Account any amount which such Member is
obligated to restore under Section l.704~l(b)(2)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(l)
and (i)(5) of the Treasury Regulations, after taldng into account thereunder any changes
during such year in company minimum gain (as determined in accordance with Section
l.704~2(d) of the Treasury Regulations) and M the minimum gain attributable to any
member nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations); and

(b) debit to such Capital Account the items described in Sections
1.704_1(1>)<2><ii)(d)<4), (5) and (6) of the Treasury Regulations.

Company Agreement - Green River Capital LLC
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This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

(viii) "Distributable Cash" shall mean all cash, revenues and funds received by the
Company from Company operations, including from the sale of any asset to the extent not
reinvested in replacement assets, less the sum of the following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other turns paid to lenders; (b) all cash expenditures incurred incident to the purchase or sale of
any asset and the normal operation of die Company's business, (c) reimbursement of expenses
and payment of compensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company's business.

(ix) "Entitv" shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association.

(x) "Fai r Market Value" shall mean, on the date such Fair Market Value is to be
determined, the excess of the value of all of the Company's assets minus all of die Company's
liabilities. For purposes of determining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, files, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred but not yet paid, liabilities fixed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and the value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to the valuation date, (c)
determination of value of any publicly-traded security or bond, shall be die most recent closing
sale price quoted for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as determined by a real estate appraiser selected by the Managers, and (f) as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's past practice.

(xi) 'Fiscal Year" shall mean the Company's fiscal year, which shall end on
December 31, of each year.

(xii) "Initial Capital Contribution" shall mean the initial contribution to the capital
of the Company pursuant to this Agreement.

(xiii) "Manager" and "Managers" As used in this Agreement the term "Manager"
shall mean each individual Manager of the Company from time to time. The tern "Managers"
shall refer (i) to the Manager of the Company at any time when the Company has one (1)
Manager and (ii) collectively, to all of the Managers of the Company at any time when the

Company Agreement - Green River Capital LLC
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Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity Investments, LLC, an Arizona corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a party to the Agreement at the time that the Company is formed and is identified
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company.

(xv) "Membership Interest" shall mean a Member's entire interest in the Company,
including such Member's right to participate in the decisions of the Members, as reflected by the
ratio of such Member's Units to die aggregate of the Units of all Members.

(xv i) "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xvii) "Offer" shall have the meaning ascribed to such term in Section 7.3 hereof.

(xviii) "Offered Interest" shall have the meaning ascribed to such tern in Section 7.3
hereof.

(xix) "Percentage of Interest" means, for a Member, the percentage equivalent of a
fraction, the numerator of which is the number of Units owned by such Member and the
denominator of which is the total number of Units owned by all Members.

(xx) "Persons" shall mean any individuals, partnerships, limited liability companies,
corporations, trusts, business trusts, real estate investment trusts, estates and other associations or
business entities.

( x x i )  i ileserves" shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by die Managers for worldng capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

(xxii) "Securities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(xxiii) " SellingMember" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) "Texas Act" shall mean the Texas Limited Liability Company Law, part of the
Texas Business Organizations Code, as amended.

(xxv) A"'Transfer" of all or any part of a Membership Interest means any type of
disposition of any right, title or 'interest whatsoever in such Membership Interest, voluntarily or

Company Agreement ...GreenRiver Capital LLC
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate succession, or odder disposition whatsoever.

(xxii) "TransferringPerson" shall have the meaning ascribed to such term in Section
7.3.

(xvii) "Treasurv Regulations" shall mean the proposed, temporary and final
regulations promulgated under the Code in effect as of the date of filing the Certificate of
Formation and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

(xvi i i )  "Units" shall mean equity ownership in Me Company represented by
membership units ("Units"). The Company may issue such total number of Units as the
Managers shall detennine, and may issue partial Units.

ARTICLE 1. FORMATION

1.1. formation. On January 26, 2007, the Company was orga.111'zed as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of the Company
shall be located 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254. The Company
at any time may change the location of such pr'mcipal office and may have such other offices,
either within or without the State of Texas, as the Members may designate or as the business of
the Company may require.

1.3. Registered Agent Office. The initial registered agent is Strategic Equity
Investments, LLC and the address of the initial registered agent office of the Company is, 11000
North ScottsdaleRoad,Suite 121, Scottsdale, AZ 85254. registered agent office and the
registered agent may be changed from time to time by the Managers, with the consent of the
Members, tiling the prescribed form with the Texas Secretary of State.

1.4. _']l`erm. The existence of the Company shall be perpetual, unless terminated or
dissolved as set forth herein.

1.5. _Purpose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all thepowers and privileges necessary or convenient
to the conduct, promotion, or attainment of the businesses or purposes of the Company.

Company Agreement- Green River Capital LLC

1

M000142



Q

4

ARTICLE 11. RIGHTS AND DUTIES OF MANAGERS

2.1. la/Ianagement of Companv Vested in the Managers. The business and affairs of
the Company shall be managed by the Managers. The consent of a majority in number of the
Managers then-serving shall be Dre act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company, (ii) make all decisions regarding the
business, affairs and properly of the Company, and (iii) perform any and all odder acts incident to
the management of the Company's business subj et to the provisions of this Agreement. Subject
to the limitations in the preceding sentence, the right, power, and authority of the Managers
pursuant to aNs Agreement shall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

2.2. _Certain Powers of Managers. Without limiting the generality of the provisions
set forth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Company:

(a) To enter into and execute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with the Company's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

(b) To carry out the business of the Company.

(c) To acquire and enter into, on behalf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

(d) To employ persons (including affiliates of any Manager, subj et to the
restrictions on compensation to such affiliates set forth in this Agreement) in the operation of the
Company, on such terms and for such compensation as the Managers shall reasonably detennine.

(e) To employ attorneys, accotuitants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subj act to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

(15) To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust claims or demands of or against the Company.

(g) To sell assets to another investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3. Liability for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in a manner reasonably believed to be 'm the best interest of the Company, and with
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or wrongful taddng by such Manager.

2.4. Members and Managers Have No Exclusive Duty to Companv- The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage M other activities in addition to those relating to the
Company, including business interests or other activities that directly compete with the business
of the Company.

2.5. Authori ty of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, firm or corporation, including, without limitation, any of
the Members, any entity in which any of die Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company; provided that any such transaction shall be effected only on terms
competitive with those that may be obtained from unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.6. Resignation and Removal of Managers. Any Manager may resign by giving
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote of all of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but not below one (l)) the
number of Managers constituting all of the Managers of the Company.

2.7. Compensation andFees. Each Manager shall be reimbursed by the Company for
all out of pocket expenses incurred by such Manager in furtherance of performing its obligations
to the Company as Manager. Except as specifically provided 'm die Servicing Agreement (as
described in Section 3.5(c) herein), Manager shall receive no compensation other than
reimbursement of out~of-pocket expenses incurred by Manager in furtherance of the business of
the Company. No Manager shall receive any additional compensation except as die Members
shall decide.

ARTICLE 111. RIGHTS AND UBLIGATIONS OF MEMBERS

3.1. Limitation of Members' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or the Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such Member's Capital Account and
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any money or other property wrongfully paid or conveyed to such Member on account of its
Capital Contribution, including but not limited to money or property to which creditors were
legally entitled, paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital.

3.2. Q10 Control of Business or Right to Act for Companv. No Member shall have
any right or authority to act for or bind the Company or to vote on matters other than the matters
set forth in this Agreement, except as specifically required by applicable law.

3.3. Priority and Return of Capital. Except as provided here'm, no Member shall
have priority over any otherMember, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Companv; Voting Rights.

(a) Meetings of the Company may be called by die Managers and shall be
called by it upon the written request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (10) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at die principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At all meetings of the Company, any decision, determination, consent,
approval or action by or of the Members shall be affected by the favorable vote of of the
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(c) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with
the Company at least one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective after eleven (11) months after the date of its execution.

(d) Action required or pemiitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more written consents describing the
action taken, signed by each Member entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken under this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice.
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3.5. Powers Reserved to the Members. Each of the following actions on behalf of
the Company shall require the unanimous approval of the Members :

(8) the acquisition of any real property 'm excess of $100,000 per parcel of
real estate,

(b) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan,

(c) the execution, on behalf of the Company, of a servicing agreement in the
font of Exhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company (hereinafter referred to as a "Servicing
Agreement").

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company,

(G) the filing by the Company of any voluntary petition in banknlptcy or
delivery of any assignment for the benefit of creditors,

(T) the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course of business,

(8) the incurrence of any debt on behalf of the Company, other than trade debt
incurred in the ordinary course of the Company's business,

(h) the investment or participation by the Company in any odler entity,

( i ) the merger or consolidation of the Company,

G) the admission of new Members of the Company, except as specifically
provided in Section 8.1, or

(K) the establishment of reserves to help meet anticipated Company expenses
and the investment of such reserves pending utilization.
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ARTICLE Iv. COMPANY BOOKS AND RECORDS: AMENDMENT OF
AGREEMENT: POWER OF ATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all of the Members and by the Managers.

(b) Recording of Amendment. In madding any amendments, there shall be
prepared and filed for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and filed under the Texas Act and under the laws of the other
jurisdictions in which the Company is diem formed or qualified.

4.2. Books and Records. Accounting. Reports, Tax Elections.

(a) Availability. At all times during the existence of the Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be determined by die Managers from time to time. In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments thereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of the
Company upon reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each Member, at the expense of the Company, such financial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Company's accountant and filed with the appropriate
authorities and shall furnish to each Member within ninety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for thepreparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d) Accounting Principles. The Company's books shall be maintained in
accordance with generally accepted accounting principles determined by the Colnpany's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, authorized and directed to honor, pay and
charge to the account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of die Company's Managers
authorized to sign checks as provided M this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE v. CONTRIBUTIONS TO THE COMPANY: CAPITAL ACCOUNTS:
SECURITIES MATTERS

5.1. _ Each Member shall contribute the amount set
forth for such Member inExhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from dine to time as necessary to record
all Capital Contributions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, and Exhibit A as so revised shall be furnished to
each Member.

Initial Capital Contributions.

5.2. additional Contributions; Additional Units; Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, die Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or its pro rata share
thereof based upon such Member's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shall be offered shall be determined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof.
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, andExhibit A as so revised shall be furnished to each Member.
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5.3. Failure to Contribute AdditionalContributions. In the event dirt a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5.2(a) when due, then such Member's Membership Interest shall be reduced pro-rata by
the proportion of the unpaid additional Capital Contribution of such Member to the aggregate of
all Capital Contributions actually made by such Member pursuant to Section 5.1 and 5.2.

5.4. 'Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section 1.704-l(b)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increased by: (i) the amount of money or the fair market value of property contributed by
such Member to the Company, (ii) allocations to each Member of Net Profits, and (iii)
allocations to each Member of income described in Code Section 705(a)(l)(B). Each Member's
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company, (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or take subject to, pursuant to Code Section 752, (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) allocations to each Member of Net
Losses, and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become die Capital Account of the
transferee to the extent it relates to the transferred Membership Interest in accordance with
Treasury Regulations Section 1.704-1(b)(2)(iv).

(c) A Member shall not receive out of the Company's property any part of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capita11Contributions, have been paid or there remains property of the Company
sufficient to pay them.

5.5. Securities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by this Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts; (ii) that the
Company has relied upon the fact that the Membership Interests are to be held by each Member
for investment; and (iii) that exemption from registrations under die Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE VI. ALLOCATIONS., DISTRIBUTIONS

6.1. Allocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests.
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(b) Except as provided in Section 6.2, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notwithstanding any other provisions of this Agreement to the contrary:

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section '705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

(b)
allocations, or distributions described in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such yearand, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quicldy as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

In the event any Member unexpectedly receives any adjustments,

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(l), the
Capital Account of such Member shall be specially credited with items of Company income
(including gross income) and gain in the amount of such excess as quicldy as possible.

(d) Notwithstanding any other provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined 'ii Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, then each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
Mat Member's share of the net decrease in Company minimum gain. This section 6.2(d) is
intended to comply with the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(t`) and shall be interpreted consistently therewith. If in any taxable year that the
Company has a net decrease in the Company's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct that distortion, die
Managers may in their discretion (and shall, if requested to do so by a Member) seek to have die
Internal Revenue Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section 1.704-2(D(4).
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which be attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to die Members' Capital Accounts in accordance aim Treasury Regulation
Section 1.704-2(i).

(f ) Beginning in the first taxable year 'm which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section 1.704-2(b), such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company Net Profit or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a De minims amount) by the Company to a
retiring Member as consideration for one or more Units, Me Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance aim Treasury Regulation Section 1.704-1(b)(2)(iv)(f). If under Treasury Regulation
Section 1.704-l(b)(2)(iv)(f) Company property that has been revalued is properly reflected in the
Capital Accounts and on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(h) All recapture of income tax deductions resulting from sale or disposition
of Company property shall be allocated to Me Members to whom the deduction that gave rise to
such recapture was allocated hereunder to the extent that such Member is allocated any gain
from the sale or other disposition of such Company property.

s Any credit or charge to the Capital Accounts of the Members under Ms
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount that would have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

ii)

(j ) In accordance with Code Section 704(c)(l)(A) and Treasury Regulation
Section 1.704-3, if a Member contributes property with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. ]Distributions.

to)
distribute available funds on an asset by asset basis or quarterly basis. If the managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as follows :

l) Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
Interest.

Notwithstanding anything herein to the contrary, the Managers may

(b) The Company shall make a distribution to any Member from
Distributable Cash to the extent that such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus die then-
current highest Marginal state tax rate for the State of Texas .

ARTICLE VII. TRANSFERABILITY

7. 1. General. Except as provided herein or as otherwise consented to in writing by
the Members, a Member shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in the Company transferred to such purported transferee on the
books of the Company.

7.2. Transfers Not Requiring Prior Consent.

(a) A Member may, without first obtaining the written consents required in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of die following: (i) a partnership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in the case of a partnership or a limited
liability company) or in which fifty percent (50%) or more of the capital stock (in the case of a
corporation) is owned by or for the benefit of the Member, (ii) the Member's partners (if the
Member is a partnership), the Member's members (if the Member is a limited liability company)
or the Member'.s shareholders (if the Member is a corporation), (iii) the Company; and (iv) a
Member or Members,provided any such transferee shall agree in writing to be bound by the
terms and conditions of this Agreement as they applied to the transferring Member on the date of
execution of this Agreement in the same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").
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(b) The Managing Member may, without first obtaining the written consents required in
Section 7.1, transfer by sale, assignment or gift all or any undivided share over and above its fifty
percent Membership Interest to a third party.

7.3. Voluntary Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain from such third party a bona fide written offer to purchase such Membership Interest (die
"Offered Interest"), stating the terms and conditions upon which the purchase is to be made and
the consideration offered therefore (the "Offer"). The Transferring Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its intention to Transfer the Offered Interest, furnishing to the Managers and each
Member a copy of the Offer.

( in
Company and the Members shall comply with the following procedure:

Upon receipt of the written notice required under paragraph (a) above, the

(i) The Company shall have thirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
affirmative vote of all of the Members.

(ii) If the Company does not elect to redeem all of the Offered Interest,
the other Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transferring Person shall sell such interest to
the other Members at the purchase price set forth in Section 7.4 of this Agreement. Any Member
desiring to acquire any or all of the Offered interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(iii) If two or more Members of the Company elect to exercise the
option to purchase the Offered Interest then, in the absence of an agreement between diem, each
Member shall have priority to purchase such proportion of die available interest that such
Member's Percentage of Interest bears to the total Percentage of Interests held by all other
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which died have a priority
right, up to the Proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them.

(iv) If the Company and the Members do not exercise d'leir rights to
redeem or purchase, as the case may be, all of the Offered Interest pursuant to the terms set forth
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in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transferring Person shall be free to
Transfer the remaining part of the Offered Interest to the bona fide purchaser set forth in the
Offer under the terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

(v) If the Company exercises its right to redeem all or a part of the
Offered Interest in accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section 7.3(b)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. The closing of the Transfer of the Offered Interest from the Transferring Person to the
Company or any Members pursuant to aNs Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transferring Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, the Company may require the Transferring Person or
Transferring Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such odder acts which the
Managers deem necessary or desirable.

7.4. Purchase Price.
any part of such Transferring Person's Membership Interest redeemed by the Company or
purchased by Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth
in the Offer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interest multiplied by (B) the Fair Market Value of Me Company as
of the date of such redemption or purchase.

The purchase price to be paid to a Transferring Person for all or

7.5. Remedies. The Members agree that a violation by any of them of this Article 7
will cause such damage to the Company and to the other Members as will be irreparable and die
exact amount of which will be impossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including without
limitation any attorneys', accountants', and other professional fees and expenses actually
expended or incurred by the Company in correction with any such violation, whether or not
litigation ensues. The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.
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7.6. Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and
hold such interest 'm the Company as a transferee, subj et to all the terms, conditions, and
limitations of this Agreement, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8.1. Unless a transferee is admitted to
the Company as a Member in accordance with the provisions of Section 8.1, such transferee shall
not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share of profits and losses and distributions of assets based on the transferee's Percentage of
Interest. WithoUt limiting die generality of the preceding sentence, such transferee shall have no
right (i) to vote Upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the land to which
Members are entitled, or any other information.

ARTICLE VIII. ADMISSION AND WITHDRAWAL OF MEMBERS

8.1. admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in-fact, or otherwise becoming a party to aNs Agreement, provided,
however, each Pennitted Assignee (as defined in Section 7.1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer, No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become a Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a court of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member of the Company except upon die
prior written consent of the Members.

8.2. YVithdrawaI of Members. No Member shall have any right to withdraw or
resign as a Member of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions of Article 7. A Member who resigns or whose Membership Interest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance, and
such damages may be offset against distributions by the Company to which such Member would
otherwise be entitled.

Company Agreement - Green River Capital LLC
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ARTICLE IX. WINDING UP AND TERMINATION

9.1. Events Requiring Winding Up. The Company shall be wound up upon the
occurrence of any of the following events:

<a) Unanimous written consent of the Members, or

(b) The consent of a majority in number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance with the
Texas Act.

9.2. Winding Up. Liquidation and Distribution of Assets. If an event requiring the
winding up of the Company occurs, the Managers shall wind up the business of the Company
and shall apply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof, as promptly as practicable and in the following order of
priority:

(a) First, if there are sufficient assets dierefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the malting of reasonable provision for payment
thereof) other than liabilities for distributions to Members, and if there are insufficient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to die extent of assets available therefore, and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, a reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose,

(b) Second,toMembers in satisfaction of liabilities for distributions, and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Member against the amount othenvise distributable
to such Member' hereunder.

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unmatured items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time thereafter, any receive is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse to Members. Except as provided by law
or as expressly provided 'm this Agreement, upon winding up, each Member shall look solely to
the assets of the; Company for the return of his, her or its Capital Contribution. If the Company
property remaining after the payment or discharge of the debts and liabilities of the Company is

Company Agreement - GreenRiver Capital LLC
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insufficient to return time Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.

ARTICLE x. NHSCELLANEOUS

l 0 . i . n ot i ce. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, return receipt requested, three (3) days after being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known
address as shown in the Colnpany's records.

10.2. Waiver of Notice. Whenever any notice is required to be given under die
provisions of due Texas Act or this Agreement, a waiver thereat in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10.3. Authoritv to Bind the Companv. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind Me Company
unless the Member has been audaorized by due Managers to act as an agent of the Company.

10.4. Waiver  of Aetion For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect to the property of the Company during the term of
the Company.

10.5. lndernnif ieation Bv Companv. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason of the fact that he
is or was a Manager, Member, employee or agent of the Company, or is or was serving at the
request of the Company, against expenses, including attorney's fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine that he, she or it acted M good faith and in a manner
reasonably believed to be M the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea of noir contenderen or its equivalent, shall not in itself create a presumption that the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful.

10.6. Construction. Whenever the context requires, as used in this Agreement, the
singular shall `LUc1ude the plural and the masculine gender shall include due feminine and neuter
genders, and vice versa.

Company Agreement - Green River Capital LLC
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10.7. Articles and Other Headings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof.

10.8. §everabilitv. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State of Texas, without giving effect to its conflicts of laws provisions.

10.10. Disregarded Entitv Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporatioN, and the Managers and each Member shall take such action from time to time as
may be necessary or desirable to carry out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.11. Partnership Tax Treatment Intended If More Than One Member: Tax
Administrative Matters. At any time when there is more than one Member of the Company, the
parties intend that the provisions of this Agreement will qualify die Company to be taxed as a
partnership under the Code and not as a corporation, and the Managers and Members shall take
such action from time to time as may be necessary or desirable to carry out such intention. The
Managers may make any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over Me Company. The Members
hereby designate Strategic Equity Investments, LLC as the tax matters partner of the Company
pursuant to Section 6231 (a)(7) of the Code. The person designated tax matters partner shall not
take any action contemplated by Section 6222 through 6232 of the Code without the approval of
the Members.

10.12. _No Partnership IntendedFor Non-Tax Purposes. The undersigned Members
have formed die Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Anti of the State of Texas. The Members do not intend to be partners one to another,
or partners as to any duird party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the
Member making such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank]
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Green River Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member
Manager

Date : By:
Its :
Name:

Date :
Bruce Moon as Member
By:
Its:
Name:

Company Agreement .- Green River Capital LLC
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MEMBER CAPITAL
CONTRIBUTION

N

UNITS PERCENTAGE OF
INTEREST

Strategic Equity Investments, LLC
l1000 N. Scottsdale Rd
Suite 121
Scottsdale, AZ 85254-6168

None 50 50%

Dynamic RE Investments, LLC
3520 Black Oak Drive
Rockl in, CA 95765 $300,000 l6.636.%

JR Reed $100,000 5.5460%

Paul Baron
Brace  Moon

$112,000
$88,000

5.972%

5.12%

Michael Bales 86 .Till Elston

California National Bank Cost
FBO Michael Bales # 010

$80:000
$120,000

4.437%

6.65%

Tim 84 Debra Hennessey $101,678.20 5.635%

Tdltall $901,678.20 100 1 0 0 %

4

4

41

EXHIBIT A

MEMBER CAPITAL CONTRIBUTIONS

AS OF JUNE 13, 2007
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Add Tess 1 city St3t€: i Zip
Green River

Purchase Price

20260 Archdale St DETROIT MI 48235 $ 29,661 .35

23020 Quinn Road
CLINTON
TOWNSHIP MI 48035 $ 26,932.53

13232 Bloom HAMTRAMCK MI 48212 $ 16,985.56

284 Goodell
RIVER
ROUGE Ml 48218 $ 24,203.72

20036 Covent
HIGHLAND
PARK MI 48203 35 26,932.53

9616: Bessemore
Street DETROIT MI 48213 $ 3,429.51

3874?19th Street ECORSE Ml 48229 $ 32,390.18

21230 Lyndon St DETROIT MI 48223 $ 28,569.82

11670 As bu Park DETROIT MI 48227 $ 21,474.90

11236 Packard WARREN MI 48089 $ 29,661 .35

1848 Russell
LINCOLN
PARK MI 48146 $ 28,569.82

1581 Grant Ave
LINCOLN
PARK Ml 48146 $ 36,210.51

19344 Harned Street DETROIT MI 48234 $ 34,682.37
15337 Lamphere
Street DETROIT MI 48223 $ 16,985.56

13322 E State Fair St DETROIT MI 48205 $ 30,207.11
6828, Rutherford DETROIT Ml 48228 $ 37,847.79
1203 Burlingame
Street DETROIT Ml 48202 $ 37,847.79

8621 Vaughan DETROIT MI 48228 $ 32,935.93
18295 Wormer Street DETROIT Ml 48219 $ 36,210_51

18920 Edinborough DETROIT MI 48219 $ 43,305.43

6850 Mettetal DETROIT Ml 48228 $ 46,034.24
t4801 Indiana Street DETROIT MI 48238 $ 29,661.35
19264 Binder DETROIT MI 48234 $ 12,936.35
7400 Montrose Street DETROIT MI 48228 $ 40,576.61

8401 18 Mile Rd
STERLING
HEIGHTS MI 48314 $ 48,763.06

15277 Seymour St. DETROIT Ml 48205 $ 40,576.61
18777 Glastonbury
Rd DETROIT MI 48219 $ 47,125.77

13430 East State Fair DETROIT MI 48205 $ 34,027.45

4

an

ASSET LIST

EXHIBIT B

Compally Agreement - Green River Capital LLC
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EXHIBIT C

SERVICING AGREEMENT

Owner:
owner's Address:
Servicer:
Servicer Addnress:
Notes and/or REOs:

Green River Capital, LLC.
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Strategic Equity Investments, LLC
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Attachment A

This servicing agreement was made and entered into this
between SERVICER and OWNER.

day of 9 2007,

OWNER shall* initial below where appropriate.

Section 1. Servicing of Notes

Note Servicing:__OWNER hereby authorizes and instructs SERVICER, and SERVICER agrees
to service the "NOTES" and in that connection, to do the following:

To receive any and all payments due OWNER on the NOTES, which includes but is not
limited to all monday payments, all late payments and all payoffs in full or in part.
SERVICER is authorized to direct any payment to be made payable to SERVICER's
Trust Account,

B. To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets,

To transmit OWNER's portion of such payments of principal and interest as required by
laws, rules and regulations which are applicable. There is a seven day hold on all checks
to allow for clearing with the bank. Good funds are delivered to OWNER without a hold
at the address shown herein. SERVICER will not use such payment for any other
transaction other than the transaction for which the funds are received,

D. To provide periodic reporting on the OWNER's NOTES that SERVICER is servicing per
this contract.

E. If the source of payment is not the maker of the NOTES, to so inform OWNER,

F. To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

Company Agreement -Green River Capital LLC
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G. To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the NOTES including but not limited to instituting foreclosure
proceedings in the event of default or making such payments for OWNER's account or
taking such other action as SERVICER deems necessary or desirable to protect the
security of the Security Agreement or the priority thereof,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have
under the NOTES, including but not limited to Request for Reconveyance, Payoff
Demands, Beneficiary Statements, Declarations and Notices of Default, bidding
authorizations and other instructions to the Trustee of the NOTES ,

To receive Notices of Default of prior encumbrances and to promptly notify OWNER of
any default upon the Notes and any prior encumbrances,

To grant such extensions or loan modifications as SERVICER deems reasonably
appropriate,

K. OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf;
Any accrued expenses incurred by SERVICER in connection with servicing the
NOTES;

THE FOLLOWING PROVISIONS (1) & (2) APPLY ONLY TO LOANS IN WHICH
OWNER HOLDS AN UNDWIDED FRACTIONAL INTEREST IN THE NOTES :

A default upon any interest in the NOTES shall constitute a default upon all interests.
A simple majority in interest of lenders may determine and direct the actions to be
take on behalf of all lenders in the event of default or with respect to omer matters
requiring the direction or approval of lenders, and such majority may designate the
SERVICER to so act in their behalf.
SERVICER shall furnish to OWNER a list of names and addresses of all lenders
holding an interest in the NOTES upon five (5) days written notice.

Fees will be according to the attached Fee Schedule.

Section 2 - Servicing of REOs
I. REO Servicing: OWNER hereby audlorizes and instructs SERVICER, and SERVICER
agrees to service the "REOs" and in that connection, to do the following:

Authorize SERVICER to act on behalf of OWNER as landlord to the REOs, where
applicable;

Authorize SERVICER to manage, operate, control, rent and lease OWNER'S REOs.

Company Agreement.- Green River Capital LLC
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C. Authorize SERVICER to contract for or undertake the rnaldng of all necessary repairs
and the performance of all omer necessary work for the benefit of the REOs including all
required alterations to properly carry out this agreement. SERVICER agrees to secure
prior written approval of the OWNER on expenditures in excess of $1,000 except
emergency repairs in excess of the maximum if, in the opinion of SERVICER, such
repairs are necessary to protect the property from damage, prevent damage to life or to
the property of others,

To collect any and all payments due OWNER, which includes but is not limited to, all
monthly RENT payments and all LATE payments. SERVICER is authorized to direct
any payment to be made payable to SERVICER's Trust Account. There is a seven day
hold on .all checks to allow for clearing with the bank. Good funds are delivered to
OWNER without a hold at the address shown herein. SERVICER will not use such
payment for any other transaction other than the transaction for which the funds are
received,

E. Any trust account SERVICER maintains under this agreement may be an interest-bearing
or income producing account. SERVICER may retain any interest or income from such
account as compensation under this agreement.

F. To holds security deposits firm tenants in escrow or trust account until the end of tenancy.

G. To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets;

H. To provide periodic reporting on the OWNER's REOs that SERVICER is servicing per
thls contract,

1. To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

J. To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the REOs including but not limited to instituting eviction
proceedings in the event of default or selling of the REOs or making such payments for
OWNER's account or taking such other action as SERVICER deems necessary or
desirable to protect the OWNER's interest in the property. To advertise the property and
display signs thereon, to rent and lease the property, to sign, renew and cancel rental
agreements and leases for the property or any part thereof, to sue or recover for rent and
for loss or damage to any part of the property and/or furnishings thereof, and, when
expedient, to compromise, settle and release any such legal proceedings or lawsuits,

K. To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have

Company Agreement - Green River Capital LLC
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OWNER represents that all of the persons designated above are over the age of 18 and are
competent.

n.

Section 3 - General Provisions

M.

L.

Tax ID Number:

Address :

Make OWNER Check Payable To:_Green River Capital LLC

City, State, Zip Code: Scottsdale, AZ 85254

Fees will be according to the attached Fee Schedule.

OWNER hereby agrees to hold SERVICER harmless from any and all claims, charges,
debts, demand and lawsuits, including attorney's fees related to SERVICER's
management of OWNER's REOs, and from any liability for injury on or about the
properties which may be suffered by an employee, tenant or guest upon the properties.

OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

To pay all operating expenses and such other expenses as requested by the OWNER from
the rents received. This may include the payment of taxes and insurance,

as to the REOs, including but not limited to evictions, listing the property for sale, selling
the property, or renting the property,

l. Any outstanding payments made by SERVICER on OWNER's behalf,
2. Any accrued expenses incurred by SERVICER in connection with servicing

the REOs,

_11000 North Scottsdale Road, SLu'te 121

DEFAULT: A party is in default if the party fails to cure a breach within 10 days after receipt of
written demand from the other party. If either party is in default, the non-defaulting party may:
(a) terminate this agreement by providing at least 10 days written notice, (b) recover all amounts
due to the non-defaulting party under this agreement, (c) recover reasonable collection costs and
attorney's fees, and (d) exercise any other remedy available at law. SERVICER is also entitled
to recover any compensation SERVICER would have been entitled to receive if Owner did not
breach this agreement.

MEDIATION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this agreement that may arise between the patties. If the dispute cannot be resolved by
negotiation, thedispute will be submitted to mediation. The patties to die dispute will choose a
mutually acceptable mediator and will share the cost of mediation equally.

Company Agreement- Green River Capital LLC
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ATTORNEY°S FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or
contemplated by this agreement, such party will be entitled to recover Nom the non-prevailing
party all costs of such proceeding and reasonable attorney's fees.

SPECIAL PROVISIONS: This Agreement may be amended from time to time by the parties
pursuant to a written agreement or addendum signed by the SERVICER and the OWNER.

ENTIRE AGREEMENT: This document contains the entire agreement of the parties and may
not be changed except by written agreement.

ASSIGNMENTS: Neither party may assign this agreement without the written consent of die
other party.

BINDING EFFECT: OWNER's obligations to SERVICER under this agreement are binding
upon OWNER and OWNER's heirs, executors, successors, and permitted assignees.

JOINT AND SEVERAL: OWNERS executing this agreement are jointly and severally liable for
the performance of all its terms. Any act or notice to , refund to , or signature of, any one or
more of the OWNERS regarding any tern of this agreement or its termination is binding on all
OWNERS executing this agreement.

GOVERNING LAW: Texas law governs the interpretation, validity, performance, and
enforcement of this agreement.

SEVERABILITY: If a court finds any clause in this agreement invalid or unenforceable, the
remainder of this agreement will not be affected and all other provisions of this agreement will
remain valid and enforceable.

CONTEXT: When the context requires, singular nouns and pronolms include the plural.

NOTICES: Notices between the parties must be in writing and are effective when sent to the
receiving party'§s address as stated in this agreement.

OWNER: Bruce Moon as Member
Signed:
Print Name :
Title:

Date

SERVICER: Strategic Equity Investments, LLC
Signed:
Print Name :
Title:

Date

Company Agreement - Green River Capital LLC
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Fee Schedule

1. Note Servicing: (for current notes)
$12.00 per note per month for standard servicing support that includes, but not limited to
item such as monthly mailings of statements and responding to borrower requests. In
addition, Owners will pay any directly related expenses.

1. DefaultsManagement Fee: (for non-performing and REO)
$188.00per Note or REO per month for standard default management support such as
collections, sldp tracing, coordinating foreclosures, responding to bankruptcy claims, and any
overhead related to default management plus REO sales coordination, forced insurance
placements, property management and evictions. In addition, all directly related fees or
commissions, internal or outsourced, will be charged to OWNER's account

Company Agreement- Green River Capital LLC
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Address city State Zip
Green River

Purchase Price

20260 Archdale St DETROIT MI 48235 $ 29,661.35

23020 Quinn Road
CLINTON
TOWNSHIP Ml 48035 $ 26,932.53

13232 Bloom HAMTRAMCK Ml 48212 $ 16,985.56

284 Goodell
RIVER
ROUGE MI 48218 $ 24,203.72

20036 Covent
HIGHLAND
PARK Ml 48203 $ 26,932.53

9616 Bessemore
Street DETROIT MI 48213 $ 3,429.51
3874 19th Street ECORSE MI 48229 $ 32,390.16
21230 Lyndon St DETROIT Ml 48223 $ 28,569.82
11670 As bu Park DETROIT MI 48227 $ 21,474.90
11236 Packard WARREN MI 48089 $ 29,661.35

1848 Russell
LINCOLN
PARK Ml 48146 $ 28,569.82

1581 Grant Ave
LINCOLN
PARK MI 48146 $ 36,210.51

193411 Horned Street DETROIT Ml 48234 $ 34,682.37
15337 Lamphere
Street DETROIT Ml 48223 $ 16,985.56
13322 E State Fair St DETROIT MI 48205 $ 30,207.11
6828 Rutherford DETROIT MI 48228 $ 37,847.79
1203 Burlingame
Street DETROIT Ml 48202 $ 37,847.79
8621 Vaughan DETROIT MI 48228 $ 32,935.93
18295 Wormer Street DETROIT MI 48219 $ 36,210.51
18920 Edinborough DETROIT MI 48219 $ 43,305.43
6850lMettetal DETROIT Ml 48228 $ 46,034.24
14801 Indiana Street DETROIT MI 48238 $ 29,661 .35
19264 Binder DETROIT MI 48234 $ 12,936.35
7400Montrose Street DETROIT Ml 48228 $ 40,576.61

8401 £18 Mile Rd
STERLING
HEIGHTS MI 48314 $ 48,763.06

15277 Seymour St. DETROIT MI 48205 $ 40,576.61
18777 Glastonbury
Rd DETROIT Ml 48219 $ 47,125.77

13430 East State Fair DETROIT MI 48205 $ 34,027.45

s

ATTACHMENT A

. $901,678120
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Nov 13 OF 11:53a Month Brown p. 1

I

PROMISSORY NOTE

Date' November 03, 2006

Borrower: One Source Mortgage & Investments

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Lamo'ule Brown

Place for Payment'

Principal Amount $100,000

Interest Rate: Twelve Percent (la%)

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment; A11
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults 'm the payment oftdxis note, Lender may declare the unpaid prince pad
balance, earned interest, and any other amounts owed on the note immediately due. BOrrower
and each surety, endorser, and guarantor waive all demand for payment, presentation tor
payment, notice of intention to accelerate maturity, notice of acceleration of rnatlnity;protest,
and notice of protest, to the event permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inizre to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural .

Maturity Date: November 03, 2008

Security for Payment: A security interest in Instruments as per Security Agreement Er even
dates herewith between the parties hereto as 'm Exhibit A.

Terms of Paynnent: Payment 'interest will be paid semi annually and Principal balance will be
made at rnatmuity. Interest will be calculated. based on the actual date the funds arrive at the
bank account of the Borrower.

ODd Source rtsage stments

By,
Ti é: Robert Marigold, Presider)(CEO
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Nov 13 as 11:53a Monty Brown p. 2
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J E1a1rB1T IFS!!

Be of Sale

For value received and pursuant to the terms and conditions of the Lean Sale Agreement between ONe
Source Mortgage 84 Investments., ("Seller'), and Lamcizze Brown ("Buyer"), Seller does hereby sell, assign
and convey to Buyer, its successors and assigns, all right, title and interest of Seller 'm and to those certain
accounts described in Exhibit A delivered and made a part hereoffor all purposes, totaling § aceountzé with
an aggregate principal balance of$100,ll00. .

43
Executed this 3 day of November, 2006.

Seller, One Some Mortgage & Investments

SigI1€dl

4
I

I

I

Den BemcttJ{:\Bobs Tenm\Team Docs\Notas\Brovm\Biil of Sale EJGHBIT B_Brown.dcrr:

Date:
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EXHIBIT HB"

Bill of Sale

For value received and pursuant to the terns and conditions of the Loan Sale Agreement between One
Source Mortgage & Investments., ("Seller"), and LG Brown, LLC ("Buyer"), Seller does hereby sell,
assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller inane to those
certain accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling _Ii
accounts with an aggregate principal balance of $100,000.

Executed dis 39 day of November, 2006.

Investments, IncSeller, One Source Mortgage &

Slgned

Date:

Dan BamettX:\Bobs Team\Team Docs\Notes\Brown\Bi11 of Sale EXHIBIT B Brown.doc
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PROMISSORY N0)][IE

Date: November 03, 2006

Borrower: One Source Mortgage & Investments

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: LG Brown, LLC

Place for Payment: 3697? I~¢!, .4\  Walls i v

Principal Amount $163,0<%it" Pay 8 8 3 3 8

Interest Rate: Twelve Percent (12%)

Maturity Date: November 03, 2008

Security for Payment: A security interest in instlrurnents as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date die funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terns of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid;principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and comet and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
die benefit of the heirs, legal representatives, and assigns of die parties hereto. When the
context requires, singular nouns and pronouns include the plural.

One S V s eTm pts, Inc.

By
Tit : Robert Man§o1d;Pres1dent/(17
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SECURITY AGREEMENT

11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Date: November 03, 2006

Debtor: One Source Mortgage & Investments, Inc.

Debtor's Address:

SecuredParty: LG Brown, LLC

Secured Party'sMailingAddress: . J CO '19 j~* ""V\ Ldslls g [;z,oJ?aaAI ,41 85338

Amount of Promissory Note: $100,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docu1nent(s) belonging to Debtor described onExhibit "_4_" attached hereto
and made a part hereof

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
die acquisition by Debtor of die Collateral which consists primarily cf promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended Mat Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of SecurityAgreement: Debtor hereby grants to Secured Party a security interest
'm due Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party tOile a fmancirig statement

describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor andLocations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as Shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
l. No financing statement covering the Collateral is filed in any public office,

Debtor owns the Collateral and has Ute authority to grant this security interest,
Her from any setoffs claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
I. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Pa1*cy's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney/'s fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part Of the
Secured Obligation and are secured bruis agreement,

Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and Permit
Secured Party to inspect and copy all records relating to the Collateral;

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off die underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status cf the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor. .

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c. a receiver is appointed for Debtor or any Collateral,
d. any Collateral is assigned for thebenefit of creditors by Debtor,

2

3.

2.
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A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against Whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default exists, Secured Party may give Debtor a written notice of default,
specifying die nature of the default, and allowing Debtor 30 days a&ermMling of
said notice to cure the default.

After notice of default and die lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; .and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Palty's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at die same or different
times, and no remedy is a defense to any other. Secured Palty's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,

3

6.

3.

2.

g.

f.

e.
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modify, or waive any collateral provided by any other person to secure Me
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any oldie Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements Lm connection with a disposition of die Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Patty sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

I 1. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the mc when
the Collateral may be otherwise disposed of widlout further notice to Debtor.

2. This security 'interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors 'm interest
of Secured Party and will bind all persons who become bound as debtors to this

4

3.

8.
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9

Signed:

None

Signed;

Other Special Provisions :

•

•

..;. x

•

•

When the context requires, singular nouns and pronouns include the plural.

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral M11 fully discharge Secured Party Hom responsibility
for that part of the Collateral, If such an assignment is made, Debtor Will render
perfonnance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

- |

Month' Brown no .1 * £

One Source Mortgage & Investments, ;

==<.~~.~¢=»

end

Ebert Marigold, Eresident/ O I

LQ, agate

41.

Witness Witness

7

6

5

4

mc

9

5

9

i
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State of Arizona

Bet re me, a Notary Public i.n and for the State of Arizona tads 'Q day of
County of Maricopa:

/\/ova YAN l> Et ,2006, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

Qaiz 5 Ill
Notary pubs/ I \
My Commission Expes: y\m 2%20o'7

l

|

6
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84o,4
Wire Transfer Services
Outgoing Wire 'Transfer Request 438 121 3242-2~

'Send Dale (linen daysubrril wire Ana: 3:30 Cr. Store trust hold Holder man (mayor maN day date.)

I //, 7, <> 9:
1

t 5
City, Stale, Zip Code

Yuffi /52 /

I
u

Ta1D5<¢-.73'63/t' As >. (e/

2/Q #
(ll non-cllizen p o r l d e. Aieri 1114. passpurl fl a why)

f c off/ x374r
e  on  I D  used  by cus t omer

f  I 3 l / ' ~ _ . /. ¢ - 5 ) .  I

A  f : u 5 l o r n e r  o r  t e a m me mb e r ,  w i t h  t h e  c u s t o me r  p r e s e n t .  c o mp l e t e s t h i s  f o r m w h e n  r e q u e s t i n g  t o  s e n d  a  w i r e .  O u t g o i n g w i r e s c a n  o n l y  b e  s e n !  F o r  W e l l s  F a r g o  c u s t o me r s ,
R e t a i n t he  o r i g i na l c o p y  i n  t h e  b a n k  a n d  p r o v i d e  a  c o p y  t o  t h e  c u s t o me r  e n s u r i n g  yo u  g i ve  t h e  c u s t o me r  t h e  A g r e e me n t f o r  O u t g o i n g W l r e T r a n s f e r R e q u e s t  ( p a g e  2  w h e n
f o r m  i s  a c c e s s e d  o n ~ l l n e  8 .  p r e p r l n z e d  o n  t h e  b a c k  o f  p r i n t e d  f o r m s ) .  R e q u i r e d  i n f o r m a t i o n  i s  n o t e d  w l l h  a n  a s t e r i s k .  N o t e :  W e l l s  F a r g o  W l r e  T r a n s f e r  S e r v i c e s  w i l l
r o u t e  w i r e s  b a s e d  o n  c o r r e s p o n d e n t  b a n k i n g  r e l a l l o n s h l p s .

' T o d a y ' s  D a l e

#Fe -I o g
1. Orlgmator's Information
'Cuslomers Name

l Cm.), /. ><~>ut<v mow&<»Ki of MJ*"/,<. . .
' C u s t o m e r s  A d a i e s s .

to /  .av \l I/ooo A-wi ,'§<;c>7 0 oh £0/Hwi)
Tax lD Type !Type 8 No. are required when customers account e not deblled

l I] Social Securely E] lTln Cl Non-U.S. Cillrzen wilhoulTlN I;¥'Employer lD

I 4 .fl .

I9~'9J I

812-' Dale

.  s  r  r  m _ e  s  A r g oI 6°/Q98> <>344,
' in lemal ional Wire only:  F 0re1gn Cur r  ncy TypelName (F X  w it !  be used unless spec i f ied chemise)

l

"3 _,J

/VI I9A/ K-:(l> z_ .O
Sla t e / C oun t r y,  s  E xp i r a t ion  D a le

1 (..*.;,,
n .  10 digit ccounl No. (Must be checking, savings, Markel role or wholesale checking account)

' 2 n d  I T e .  n u mb e r  i s s u e d S t  e l  u u n l  ,. la M -  " T m "
' U . S .  D o l l a r W i r e A m o u n t

I  / < ) < >  < s 0 < : >
'Cur rency Code ( i f  known)  I ' F o r e i g n  c u r r e n c y  A m o u n t

.4-*"

' P h o n e  N u m b e r

aQ~~ ~1l
I
I
I
I
I
I

u VA, 78463
Yi?/3

1lm¢@ 65 435757779/J
I 23. QQ >< I»3/QV
I

2 .  B e n e 1 9 < : i a r y l R e c i p i e n t  i n f o r m a t i o n  ( T h e s i s  t h e  u l l f m a i e r e c i p l e n l o f  t h e w i r e k r a n s f e r h m d s . )

' B ene f i c ia r ylR e r : ip ien i  N ame *B enef ic iar y Account  Number  (or  Mexi can GLABE #  I i  appi i cabi e)
C 4 A '

\.~ 4/
B e f ic ia r y Addr ess . C i t y , St a t e ,  Z ip  C ode

/ ° .

1 .
I n f o r mat ion  f o r  t he  B enef ic ia r y voice number, Purchase order number, etc,}m

@8c,L,/'*5 /

I 2:/4-/~' Q7<l~o<Jc35'/
B ene ' H s ia r y P hone N umber

I
r
I

1

CALQQ, UP
.fr

@t?"L,/k8 7 ~/
J

' B enef ic iar y B ank R TN  or  SWWF T B ank 1denl iH er  C ode ( B I C )

I C < 3 L c > / J / / T L 6 4 W  K J

n ,
B enef ic iar y B ank  Addr ess ,  C i t y,  Sla t e ,  Z ip ,  C ount r y ( opt ions\  inlprrnalion)

I  7 /  4  I 4 9 9 8 ! 8 4  S  I 9 9 5 $ 7

3 .  B e n e f i c i a r y  B a n k  i n f o r ma t i o n  { T h l s  i s  t h e  f i n a n c i a l  i n s t i t u t i o n  o r  b r o k e r  d e a i e r ( l . e ,  M e r r i l l  L yn c h ) where t he benehclary malntaMs their  account . )

,  ' ln t ema l iona l  Sor t 1R ou l ing lC I ear inQ De (if apblicabte)

I CO Q, Q QQ / P/
' B n e N c i e r y  B a n k  N a m e

L  / . ,  Q m / / r c ,  W / " J  t i
,

Information' for Benef iciary Bank (wires lo Mexican banks require the CLABE eccounl number in the Benef iciary Account number Held lo ensure correct payrnenl.)

I
I
\
I

r

r' I
J

I ' l n i e r me d i a t y  B a n k  N a me r' M xemw ed ia r y B ank  Account  N o.

r

4 .  in t e r med ia r y B ank  I n f o r ma t ion  ( Te ls  I s  a  f i nanc ia l  I ns t i t u t ion  t ha t  t he  w i r e  mus t  pas s  t h r ough  be f o r e  r eac h ing  t he  f i na l  beneN c la r y bank . )  Th is  s ec t ion  I s  op l lona l  and  no t
required for  all w ires.  P lease note that  rout ing may be altered depending on Wells Fargo Ba. r rk'5 cor respundenl relat ionships, .

O p t i o n a l :  ' l n l e r me d i a r y  B e n e f i c i a r y  B a n k  R T N  0 r S W l F T  B l C ln lemal ional  SorVRoul ing/ C leaning Code ( i l  appl icable)

ln ler rnediar y B ank Address C it y,  Slat e,  zap;  Count r y ( opl iunal in f ormal ion)

I n f or mat ion f or  I n iemw ediar y B ank

' A U  w h e r e  t h e  O d g i n a t o f s
account  is  I ocatecf

' F e e  A m o u n t

r

r

5. Wire Fee 8 Customer Signature
Wire F ee Amount  ( t he Transfer  F rom account  w i l l  be charged the f ee. )  The region Thai houses the account  being
debit ed dekem' ines t he [ he arnounl,  Use t he f ee inf ormat ion evadable t hrough Teamwc»N<s and/ or lhe  B anker ' s  G u ide .

* Do not  use SVT/SVP  for  f ee when account  is  not  in your  region,

1
' ,

1

K

l 05324 I s
My s ignat ur e  her e  ind ica t es  agr eement  t o  a t !  o f  t he  in f o r mat ion  on t h is  O ut go ing  Wir e  Tr ans f er  R eques t  and lo  \ he  t e r ms  and cond i t ions  on  t he  second page o f  t h is  R eques t .
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PROMISSORY NOTE

Date: October 18, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $100,000 (one hundred thousand dollars)

Annualized Interest Rate: Twelve Percent (12%)

Maturity Date: October 18, 2008

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as 'm Exhibit A. .

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at aMity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terns of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
Boy the date of advance at the Annual Interest Rate on Matured, Unpaid AmouNts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

Mortgage Assistance Corporation

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

/ Q  , ! 5 ' /
.-'

By: '
Title residerft

By: - \ T-'v \
Title: Dan \Mme&, Vice President

OSMI-PN-9
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SECURITY AGREEMENT

Date: October 18, 2006

Debtor: Mortgage Assistance Corporation

Debtor's Address: P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

Secured Party: One Source Mortgage Investments, Inc

Secured Party's Maililng Address: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount of Promissory Note: $100,000.00

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docurnent(s), and/or real estate assets belonging to Debtor described on
Exhibit "A" attached hereto and made a part hereof

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor to finance
die acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the Ioan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grantor Security Agreement: Debtor hereby grants to Secured Party a security interest
'm the Collateral to secure die Obligation and all renewals, modifications andextensions
of the Obligation. Debtor authorizes Secured Party to file a financing statemeNt
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

OSMI-PN-9
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SECURITY AGREEMENT

Date: October 18, 2006

Debtor: Mortgage Assistance Corporation

Debtor's Address: 2614 Main St. Dallas, Dallas County, Texas 75313

Secured Party: Robert & Michele Marigold

Secured Party's Mailing Address:

Amount of Promissory Note: $100,000

s AZ

Classification of Collateral: Instwments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described onExhibi t  "A" attached hereto
and made a part hereof.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). They Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the tern on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure toécure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and eXtensions
of die Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on die Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

|v1000184



Secured Patty Obligations:
1. The original loan documents will be maintained in a secure location at the

Secured Party's primely office until the Promissory Note is paid in full.

Debtor's Representations Concerning Debtor and Locations: . 1
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above .

Debtor represents and warrants the following: .
1. No financing statement covering the Collateral is tiled in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
free from any setoff, claim, reMiiction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

Pay all Secured Party's expenses, including reasonable attorney's fees; incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security:interest in
the Collateral,

4. Maintain accurate records of the Collateral at due address set forth above, furnish
Secured Party any requested information related to the Collateral, and Permit
Secured Party to inspect and copy all records relating to the Collaterals

Debtor agrees not to do the following: .
l. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement. .

Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI -PN-9 2
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b.

c.
d.
e.

f.

g.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral;
any Collateral is assigned for the benefit of creditors by Debtor;
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner. .
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits die material allegations of the petition
against it, or an order for relief is entered, 1
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default. `

After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds. of the
Collateral and apply Me proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process;

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private Sade in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may ,deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to'any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

OSM1 - PN~9 3
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it. .

Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights agaMst Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must Comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableNess of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties oft title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for die Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their trudl and all prerequisites to the sale specified by
dies agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the tern of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or for other
reasons it is possible dirt one or more of the. Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement.

OSMI-- PN-9
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

~Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor Will render
performance under this agreement to the assignee. Debtor waives andiwill not
assert against any assignee any claims, defenses, or setoffs Mat Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as tozeach
Debtor,

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement will be construed according to Texas law, without regard to .
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Party's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

OSMI -PN-9 5
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Signed: Mortgage stance Corporation

Date
v 3-4 :` 4/4 .

Dari Bam€fQ V 1ce president

//" /
'i)a1e3e§e1, President Date

2/K./. 34

Witness

State of 'I' :

Before me, a Notary Public 'm and for the State of Texas this
ID .A1 , 20 on appeared"o,,, 9.wW< *\`\> ~, 4 \
known to me and who acknowledged she/he signed the

7

\'-1 day of
who is personally

61t

1

N6€ arm
My C 1ss1 res /1»0 o 9

OSMI- PN-9
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SECURITY AGREEMENT

Date- August 29, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Mark Clark

Secured Party's Mailing Address:

Amount of Promissory Note: $150,000

ClassificatioN of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described on Exhibit "A" attached hereto
and made a part hereof

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is rnaldng a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service Dre
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No fulaxlcing statement covering the Collateral is filed in any public office.

2. DebtOr owns the Collateral and has the authority to grant this security interest,
Hee firm any setoff, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party :considers necessary to obtain, maintain, and perfect this security interest in
the COllateral;

4. Use the Collateral primarily according to die stated classification;

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default andRemedies:
1. A default exists if any of the following occurs:

3_1 Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor;

c.
d.

2
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e.

f.

g.

A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered;
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default exists, Secured Patty may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, widiout demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including die right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell die Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Patty's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive SeemedP 's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Palty's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,

3

2.
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply aim any applicable state or federal law
requirements in connection with a disposition of die Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

ll. If the Collateral is sold after default, recitals 'm the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitutions of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor,

2. This Security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

3.

9.

8.

7.
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None

Signed :

Other Special Provisions:

Signed:

4

•

•

0

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instlrulnent 'm writing signed by
Secured Party and Debtor.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of doe Collateral will fully discharge Secured Party tram responsibility
for that part of the Collateral. If such an assignment is made, Debtor M11 render
performance under aNs agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. A11
representations, warranties, and obligations are joint and several as to each
Debtor.

Lender

Mark Clark

Strategic Equity Investments, LLC

f

ob rt Mangolfi, Pr
4

evident/CEO Date

Date

Witness I/"'W1tness&
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4

5

5

I
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State of Arizona

County of Maricopa:
Before me, a Notary Public in and for the State of Arizona this 28 day of

August , 2007, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

Gal QLM 0) Q/87? WD)
Notary Public
My Commission Expires:
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EXHIBIT "BH

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and Mark Clark ("Buyer"), Seller does hereby sell, assign and convey
to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain accounts
described in Exhibit A delivered and made a part hereof for all purposes, totaling 5_ accounts with an
aggregate principal balance of $150,000.

Executed this 28"' day of August, 2007.

Seller, Strategic Equity Investments, LLC

Signed:

Date :

IAMZQ 7

Dan BamettX:\Babs Team\Team Docs\Notes\C1ark\Bi1l of Sale EXHIBIT B_C1ark.doc
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PROMISSORY NOTE

Date: August 29, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Mark Clark

Place for Payment:

Principal Amount $150,000

Interest Rate: Twelve Percent (12%)

Maturity Date: August 29, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Lnterest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Sera quitylnv pts,LLC

I
By:
Till go d P evident/ EO9
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COUNT ADURESS CITY ST ZIP BPO Date Value

1 1167 Tulip Street Akron OH 44301 7/26/07 $56,000.00

2 1644 East Southern Avenue Ind ianapolis IN 46203 7/26/07 $54,000.00

3 3339 north Park Avenue Indianapolis IN 46205 7/26/07 $54,000.00

4 1725 North Brookfield Street South Bend IN 46628 7/25/07 $25,000.00

Totals $189,000.00

q r

STR1°'\TEGIC
EQu 1 INVEST1V\ENTS

Exhibit "A" Mark Clark OSMI PN- 33

BuyerSeller

Date

/05.,ojp
Buyer
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COUNT ADURESS CITY ST ZIP BPO Date Value

1 1167 Tulip Street Akron CH 44301 7/26/07 $56,000.00

2 1644 East Souihem Avenue Indianapolis IN 46203 7/26/07 $54,000.00

3 3339 North Park Avenue Indianapolis IN 45205 7/26/07 $54,000.00

4 1725 North Brookfield Street South Bend IN 46628 7/25/07 $25,000.00

Totals $189,000.00

l r

STRAJEGIC
EQu 1 1nvEsT1v\EnTs

Exhibit "A" Mark Clark OSMI PN -33

M49<>Q
Buyer

Date

seller/0* <9 7
1;

Buyer

f
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SECURITY AGREEMENT

Date: June 21, 2007

Debtor: SWategic Equity InvestMents, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Concialdi Holdings, LLC

Secured Pay°ty'sMailingAddress:

Amount of Promissory Note: $60,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described on Exhibit " A" attached hereto
and made a part hereof

Secured Oblligationz A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and INtent ofAgreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on Uris Security Agreement, including die rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, alter giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of SecurityAgreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments onCollateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above

M000202



Debtor represents and warrants the following:
l. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,

free from any setoffs claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Pat'ty's interest, keep the Collateral lee from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to

obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and penni
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
l . Sell, transfer, or encumber any of the Collateral Mahout paying off the \mderlylmg

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

Change Debtor's name or state of residence without notifying Secured Party 'm
advance and taldng action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs :

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c. a receiver is appointed for Debtor or any Collateral;

d. any Collateral is assigned for the benefit of creditors by Debtor;

2

2.
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6.

f.

g.

A bandtunlptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner,
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership 'm which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Patty's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. Mth or without taking possession, sell, lease, or othexwvise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Patty's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at die same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Pally's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,

3

6.
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation Hom any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will Not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of dtle or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting Ute purchase price against the Obligation.

ll. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of dis security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

2.

9.

7.
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Signed :

None

Signed:

Other Special Provisions:

When the context requires, singular nouns and pronouns include the plural.

This agreement will be construed according to Arizona law, without regard to
choice-of~1aw rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Palty's Mailing Address.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party Nom responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

Julie Concialdi as Me mbar

Lender

Strategic Equity Investments, LLC

Abe angbld President/C

Memo Date

,m UP
Date

, Witness Witness

7.

6.

4.

5.

5

s

I
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State of AriZona

County of Maricopa:
- _ Before me, a Notary Public in and for the State of Arizona this 22 not day of
J (J |'\ Q , 2007, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

Notary PubiicfI
My Commission Expires:

l
i H/29/Zoo9

I

6
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EXHIBIT :ABM

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments, LLC ("Seller"), and Conciaidi Holdings, LLC ("Buyer"), Seller does hereby sell,
assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller 'm and to those
certain accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 2_
accounts with an aggregate principal balance of $60,000.

Executed this day of June, 2007.

Seller, Strategic Equity Investments, LLC

Signed:

Date :

Dan BarnettX:\Bobs Team\Team Docs\Notes\ConciaL1di\Bill of Sale EXHIBIT B_Concia1di.doc
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PROMISSORY NOTE

Date: June 21, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Concialdi Holdings, LLC

Place for Payment:

Principal Amount $60,000

Interest Rate: Twelve Percent (12%)

Maturity Date: June 21, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at do
bank account of die Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, arid any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce die note, These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expensesand interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Sera t t LLC

By:
Title: Robert M gold, Presided
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COUNT ADDRESS CITY ST ZIP
Unpaid Principal

Balance Value

1 13322 E State Fair St DETROIT Ml 48205 $30,207.11 $45,000.00
2 6828 Rutherford DETROIT Ml 48228 $37,847.79 45,000.00$

3

4

5

6

7

$e8,0 90 $90,000.00

STRATEGIC
EQLIITY INVESTMENTS

Exhibit "A" Concialdi Holdings, LLC OSMI PN

totals

Seller

Vi-9/-o7 J
Date Date
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 1389 Grovewood Drive Columbus OH 43207 7/25/07 $30,000.00

2 1476 Ingamar Toledo OH 43609 7/25/07 $38,000.00

Totals $68,000.00

\ r

STRATEGIC
EQU1TY INVESTlV\ENTS

Exhibit "A" .Joseph and Julie Concialdi OSMI PN -37

I52-3907
/'

44-

A
Buyer

Date Buyer

1
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 1389 Grovewood EJrive Columbus OH 43207 7/25/07 $30,000.00

2 1476 Ingamar Toledo OH 43609 7/25/07 $38,000.00

Totals $68,000.00

\ r

STRATEGIC
EQUITY INVESTMENTS

Exhibit "A" Concialdi Holdings LLC. OSMI PN -37

Seller Buyer

Date Buyer
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 1389 Grovewood Drive Columbus OH 43207 7/25/07 $30,000.00

2 1476 Ingamar Toledo OH 43609 .7/25/07 $38,000.00

Totals .m" $68,000.00

l r

STRATEGIC
EQUITY INVESTIV\ENTS

Exhibit "A" Concialdi Holdings LLC. OSMI PN -37

S10191 ION
Date
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COMPANY AGREEMENT

Q

Bluestone Capital, L.L.C.

A TEXAS LIMITED LIABILITY COMPANY

EFFECTIVE AS OF AUGUST 25, 2006

THE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES
ACTS. SUCH INTERESTS ARE BEING ACQUIRED FOR INVESTMENT ONLY, AND
MAY NOT BE SOLD, PLEDGED, HYPOTHECATED, DONATED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION UNDER SUCH
ACTS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED WITH RESPECT TO THE PROPOSED
DISPOSITION THEREOF AND THAT SUCH DISPOSITION WILL NOT CAUSE THE
LOSS OF THE EXEMPTION UPON WHICH THE ISSUER RELIED IN SELLING THESE
MEMBERSHIP INTERESTS TO THE ORIGINAL PURCHASER THEREOF.

THE MEMBERSHIP INTERESTS AND THE TRANSFER THEREOF ARE SUBJECT TO
QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS SET FORTH IN THIS
COMPANY AGREEMENT, AND THE MEMBERSHIP INTERESTS SHALL NOT BE
TRANSFERRED UPON THE BOOKS OF THE COMPANY UNTIL THE TERMS AND
CONDITIONS OF THIS AGREEMENT HAVE BEEN FULLY COMPLIED WITH.

Company Agreement - Bluestone Capital LLC

s
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This Company Agreement of BLUESTONE CAPITAL, LLC is adopted by the Managers
and the undersigned Members, for the purpose of forming and operating BLUESTONE
CAPITAL, LLC as a Texas limited liability company, and the undersigned Managers and
Members do each mutually acknowledge and agree as follows:

DEFINITIONS

The following terms used in this Company Agreement shall have the following meanings
unless otherwise expressly provided herein:

(i) "Agreement" shall mean this Company Agreement, as originally executed, and
as amended Hom time to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(ii) "Capital Account" shall mean the Capital Account maintained for each Member
in accordance with Section 5.4.

(iii) " Capital Contribution" shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made.

(iv) "Certificate of Formation" shall mean the Certificate of Formation filed with
the Texas Secretary of State for the purpose of organizing the Company, as the same may be
amended or restated from time to time.

(v ) "Code" shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws.

(vi) "Companv" shall mean Bluestone Capital, LLC, the Company organized
pursuant to the Certificate of Formation and this Agreement.

(vii) "Deficit Capital Account"shall mean with respect to any Member, the deficit
balance, if any, in such Melnber's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments:

(a) credit to such Capital Account any amount which such Member is
obligated to restore under Section 1.704-l(b)(2)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(1)
and (i)(5) of the Treasury Regulations, after taking into account thereunder any changes
during such year in company minimum gain (as determined in accordance with Section
1.704~2(d) of the Treasury Regulations) and in the minimum gain attributable to any
member nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations); and

(b) debit to such Capital Account the items described in Sections
1.704-l(b)(2)(ii)(d)(4), (5) and (6) of the Treasury Regulations.
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This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-l(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

(viii) "Distributable Cash" shall mean all cash, revenues and funds received by the
Company from Company operations, including iron the sale of any asset to the extent not
reinvested in replacement assets, less the sum of the following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other sums paid to lenders; (b) all cash expenditures incurred incident to the purchase or sale of
any asset and the normal operation of the Company's business, (c) reimbursement of expenses
and payment of compensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company's business.

(ix) "Entitv" shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association.

(x) "Fair Market Value" shall mean, on the date such Fair Market Value is to be
determined, the excess of the value of all of the Company's assets minus all of the Company's
liabilities. For purposes of determining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, tiles, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred but not yet paid, liabilities fixed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and the value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to the valuation date, (c)
determination of value of any publicly-traded security or bond, shall be the most recent closing
sale price quoted for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as determined by a real estate appraiser selected by the Managers, and (f) as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's past practice.

(xi) "Fiscal Year" shall mean the Company's fiscal year, which shall end on
December 31, of each year.

(xii) "Initial Capital Contribution" shall mean the initial contribution to the capital
of the Company pursuant to this Agreement.

(xiii) "Manager" and "Managers" As used in this Agreement the term "Manager"
shall mean each individual Manager of the Company from time to time. The term "Managers"
shall refer (i) to the Manager of the Company at any time when the Company has one (1 )
Manager and (ii) collectively, to all of the Managers of the Company at any time when the

Company Agreement - Bluestone Capital LLIC

iv

M000218



b
I

a

r

Q

Y

r

I

Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Mortgage Assistance Corp., a Texas corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a party to the Agreement at the time that the Company is formed and is identified
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company.

(xv) "Membership Interest" shall mean a Member's entire interest in the Company,
including such Member's right to participate in the decisions of the Members. z s reflected by the
ratio of such Member's Units to the aggregate of the Units of all Members.

(xvi) "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xvii) "Offer" shall have the meaning ascribed to such term in Section 7.3 hereof

(xviii) "Offered Interest" shall have the meaning ascribed to such term in Section 7.3
hereof

(xix) "Percentage of Interest"means, for a Member, the percentage equivalent of a
fraction, the numerator of which is the number of Units owned by such Member and the
denominator of which is the total number of Units owned by all Members.

(xx) "Persons" shall mean any individuals, partnerships, limited liability companies,
corporations, trusts, business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "Reserves" shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by the Managers for working capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

(xx i i )  "Securities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(xxiii) "Selling Member" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) "Texas Act" shall mean the Texas Limited Liability Company Law, part of the
Texas Business Organizations Code, as amended.

(xxv) A " Transfer" of all or any part of a Membership Interestmeans any type of
disposition of any right, title or interest whatsoever in such Membership Interest, voluntarily or
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate succession, or other disposition whatsoever.

(xxii) "Transferring Person" shall have the meaning ascribed to such teml in Section
7.3.

( x v i i ) " Treasurv Regulations" shall mean the proposed, temporary and final
regulations promulgated under the Code in effect as of the date of filing the Certificate of
Formation and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

(xv i i i ) "Units" shall mean equity ownership in the Company represented by
membership units ("Units"). The Company may issue such total number of Units as the
Managers shall determine, and may issue partial Units.

ARTICLE 1. FORMATION

1.1. Formation. On August 25, 2006, the Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of the Company
shall be located 2614 Main Street, Dallas, Texas 75226. The Company at any time may change
the location of such principal office and may have such other offices, either within or without the
State of Texas, as the Members may designate or as the business of the Company may require.

1.3. Registered Agent Gffice. The initial registered agent is Mortgage Assistance
Corporation and the address of the initial registered agent office of the Company is 2614 Main
Street, Dallas, Texas 75226. The registered agent office and the registered agent may be
changed from time to time by the Managers, with the consent of the Members, filing the
prescribed form with theTexas Secretary of State.

1.4. Term. The existence of the Company shall be perpetual, unless terminated or
dissolved as set forth herein.

1.5. Purpose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to the conduct, promotion, or attainment of the businesses or purposes of the Company.
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ARTICLE II. RIGHTS AND DUTIES OF MANAGERS

2.1. Management of Companv Vested in the Managers. The business and affairs of
the Company shall be managed by the Managers. The consent of a majority in number of the
Managers then-serving shall be the act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company, (ii) make all decisions regarding the
business, affairs and property of the Company, and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subject
to the limitations in the preceding sentence, the right, power, and authority of the Managers
pursuant to this Agreement shall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

2.2. Certain Powers of Managers. Without limiting the generality of the provisions
set forth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Company:

(a) To enter into and execute, on behalf of the Company, adj agreements,
contracts, instruments and related documents in connection with the Company's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

(b) To carry out the business of the Company.

(c) To acquire and enter into, on behalf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

(d) To employ persons (including affiliates of any Manager, subject to the
restrictions on compensation to such affiliates set forth in this Agreement) in the operation of the
Company, on such terms and for such compensation as the Managers shall reasonably determine.

(e ) To employ attorneys, accountants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subject to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

(D To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust claims or demands of or against the Company.

. (g) To sell assets to another investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3. Liabilitv for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in a manner reasonably believed to be in the best interest of the Company, and with
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or a wrongful taking by such Manager,

2.4. Members and Managers Have No Exclusive Dutv to Companv. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage in other activities in addition to those relating to the
Company, including business interests or other activities that directly compete with the business
of the Company.

Authority of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, firm or corporation, including, without limitation, any of
the Members, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company; provided that any such transaction shall be effected only on terms
competitive with those that may be obtained from unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.5.

2.6. Resignation and Removal of Managers. Any Manager may resign by giving
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote of all of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but not below one (1)) the
number of Managers constituting all of the Managers of the Company.

2.7. Compensation andFees. Each Manager shall be reimbursed by the Company for
all out of pocket expenses incurred by such Manager in furtherance of performing its obligations
to the Company as Manager. Except as specifically provided in the Servicing Agreement (as
described in Section 3.5(c) herein), Manager shall receive no compensation other than
reimbursement of out-of-pocket expenses incurred by Manager in furtherance of the business of
the Company. No Manager shall receive any additional compensation except as the Members
shall decide.

ARTICLE 111. RIGHTS AND OBLIGATIONS OF MEMBERS

3.1. Limitation of Members' Liabilities.Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or the Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such Member's Capital Account and
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any money or other property wrongfully paid or conveyed to such Member on account of its
Capital Contribution, including but not limited to money or property to which creditors were
legally entitled, paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital.

3.2. No Control of Business or Right to Act for Companv. No Member shall have
any right or authority to act for or bind the Company or to vote on matters other than the matters
set forth in this Agreement, except as specifically required by applicable law.

3.3. Prioritv and Return of Capital. Except aS provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Companv: Voting Rights.

(a) Meetings of the Company may be called by the Managers and shall be
called by it upon the written request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (l0) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At all meetings of the Company, any decision, determination, consent,
approval or action by or of the Members shall be affected by the favorable vote of of the
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(c) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney4in-fact. Such proxy shall be filed with
the Company at least one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective alter eleven (11) months after the date of its execution.

(d) Action required or permitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more written consents describing the
action taken, signed by each Member entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken under this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice.
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3.5. Powers Reserved to the Members. Each of the following actions on behalf of
the Company shall require the unanimous approval of the Members:

(a) the acquisition of any real property in excess of $ l 00,000 per parcel of
real estate;

(b) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan,

(G) the execution, on behalf of the Company, of a servicing agreement in the
form of Exhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company (hereinaiier referred to as a "Servicing
Agreement").

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company;

(c) the filing by the Company of any voluntary petition in bankruptcy or
delivery of any assignment for the benefit of creditors,

(t) the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary Course of business;

(8) the incurrence of any debt on behalf of the Company, other than trade debt
incurred in the ordinary course of the Company's business,

(h) the investment or participation by the Company in any other entity;

( i ) the merger or consolidation of the Company,

G) the admission of new Members of the Company, except as specifically
provided in Section 8.1, or

(k) the establishment of reserves to help meet anticipated Company expenses
and the investment of such reserves pending utilization.
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ARTICLE Iv. COMPANY BOOKS AND RECORDS: AMENDMENT OF
AGREEMENT: POWER OF ATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all of the Members and by the Managers.

Recording of Amendment. In making any amendments, there shall be
prepared and filed for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and filed under the Texas Act and under the laws of the other
jurisdictions in which the Company is then formed or qualified.

(b)

4.2, Books and Records, Accounting, Reports., Tax Elections.

(a) Availability. At all times during the existence of die Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be determined by the Managers from time to time. In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments thereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of the
Company upon reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each Member, at the expense of the Company, such financial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Company's accountantand filed with the appropriate
authorities and shall furnish to each Member within ninety (90) days alter the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the preparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d) Accounting Principles. The Company's books shall be maintained in
accordance with generally accepted accounting principles determined by the Company's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, authorized and directed to honor, pay and
charge to the account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bam( or other investment
company a copy of this Section 4.2(e) and the names and signatures of the Company's Managers
authorized to sign checks as provided in this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE v. CONTRIBUTIONS TO THE CQMPANY: CAPITAL ACCOUNTS:
SECURITIES MATTERS

5.1. Initial Capital Contributions. Each Member shall contribute the amount set
forth for such Member in Exhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from time to time as necessary to record
all Capital Conhibutions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, and Exhibit A as so revised shall be furnished to
each Member.

5.2. Additional Contributions; Additional Units: Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, the Managers shall
give written notice to eachMember of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or its pro rata share
thereof based upon such Member's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shall be offered shall be detennined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, and Exhibit A as so revised shall be furnished to each Member.
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5.3. Failure to Contribute Additional Contributions. In the event that a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5.2(a) when due, then such Member's Membership Interest shall be reduced pro-rata by
the proportion of the unpaid additional Capital Contribution of such Member to die aggregate of
all Capital Contributions actually made by such Member pursuant to Section 5.1 and 5.2.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section 1.704-l(b)(2)(iv) of the Treasury Regulations. Each Melnber's Capital Account
will be increased by: (i) the amount of moneyor the fair market value of property contributed by
such Member to the Company, (ii) allocations to each Member of Net Profits; and (iii)
allocations to each Member of income described in Code Section 705(a)(1)(B). Each Member's
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company; (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or take subject to, pursuant to Code Section 752, (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) allocations to each Member of Net
Losses, and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transferee to the extent it relates to the transferred Membership Interest in accordance with
Treasury Regulations Section 1.704-1(b)(2)(iv).

A Member shall not receive out of the Company's property any part of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

(C)

5.5. Securities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by Ms Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts, (ii) that the
Company has relied upon the fact that the Membership Interests are to be held by each Member
for investment, and (iii) that exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE VI. ALLOCATIONS, DISTRIBUTIONS

6.1. Allocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests.
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(b) Except as provided in Section 6.2, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notwithstanding any other provisions of this Agreement to the contrary:

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section 705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

(b) In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treasury Regulation Section l.704-l(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of apro rataportion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quickly as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-1(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(l), the
Capital Account of such Member shall be specially credited with items of Company income
(including gross income) and gain in die amount of such excess as quickly as possible.

(d) Notwithstanding any other provision of this section 6,2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, then each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's share of the net decrease in Company minimum gain. This section 6.2(d) is
intended to comply with the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(i') and shall be interpreted consistently therewith. If in any taxable year that the
Company has a net decrease in the Company's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that die Company will have sufficient other income to correct that distortion, the
Managers may in their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section 1.704-2(f)(4).
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(e) Items of Company loss, deduction and expendimres described in Code
Section '705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to the Members' Capital Accounts in accordance with Treasury Regulation
Section l.'704~2(i).

( t ) Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section 1.704-2(b), such
deductions shall be allocated to the Members in accordance with, and as a part o£ the allocations
of Company Net Profit or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a de minims amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance with Treasury Regulation Section 1.704-1 (b)(2)(iv)(f). funder Treasury Regulation
Section 1.704-1 (b)(2)(iv)(f) Company property that has been revalued is properly reflected in the
Capital Accounts and on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization arid gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(h) All recapture of income tax deductions resulting from sale or disposition
of Company property shall be allocated to the Members to whom the deduction dirt gave rise to
such recapture was allocated hereunder to the extent that such Member is allocated any gain
from the sale or other disposition of such Company property.

( i ) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount that would have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

( j ) In accordance with Code Section 704(c)(l)(A) and Treasury Regulation
Section 1.704-3, if a Member contributes property with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. Distributions.

(a) Notwithstanding anything herein to the contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. If the managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as follows:

1) Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
Interest.

(b) The Company shall make a distribution to any Member from
Distributable Cash to the extent that such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3 (a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus the then-
current highest marginal state tax rate for the State of TexaS.

ARTICLE VII. TRANSFERABILITY

7.1. General. Except as provided herein or as otherwise consented to in writing by
theMembers, a Member shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in the Company transferred to such purported transferee on the
books of the Company,

7.2. Transfers Not RequiringPrior Consent. A Member may, without first
obtaining the written consents required in Section 7.1 above, Transfer by sale or gift all or any
undivided share of its Membership Interest to any one or more of the following: (i) a partnership,
limited liability company or corporation in which filly percent (50%) or more of the capital and
profit interests (in die case of a partnership or a limited liability company) or in which fifty
percent (50%) or more of the capital stock (in the case of a corporation) is owned by or for the
benefit of the Member, (ii) the Member's partners (if the Member is a partnership), the
Member's members (if the Member is a limited liability company) or the Member's shareholders
(if the Member is a corporation), (iii) the Company, and (iv) a Member or Members; provided
any such transferee shall agree in writing to be bound by the terns and conditions of this
Agreement as they applied to the transferring Member on the date of execution of this
Agreement in the same manner as if the transfening Member had retained ownership of its
Membership Interest (upon meeting the foregoing requirements, such transferee shall be referred
to as a "Permitted Transferee").
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7.3 » Voluntary Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain from such third party a bona fide written offer to purchase such Membership Interest (the
"Offered Interest"), stating the terms and conditions upon which the purchase is to be made and
the consideration offered therefore (the "Offer"). The Transfemlng Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its intention to Transfer the Offered Interest, furnishing to the Managers and each
Member a copy of the Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure:

(i) The Company shall have thirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
affirmative vote fall of the Members.

(ii) If the Company does not elect to redeem all of the Offered Interest,
the other Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transfening Person shall sell such interest to
the other Members at the purchase price set forth in Section 7.4 of this Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

( i i i ) If two or more Members of the Company elect to exercise the
option to purchase the Offered Interest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Member's Percentage of Interest bears to die total Percentage of Interests held by all other
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which they have a priority
right, up to the proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them.

(iv ) If due Company and the Members do not exercise their rights to
redeem or purchase, as the case may be, all of the Offered Interest pursuant to the terms set forth
in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transfening Person shall be free to
Transfer the remaining part of the Offered Interest to the bona fide purchaser set forth in the
Offer under the terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.
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(v) If the Company exercises its right to redeem all or a pan of the
Offered Interest in accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section '1.3(b)(ii)
above, the Transfening Person shall be obligated to sell such Offered Interest to such exercising
Members. The closing of the Transfer of the Offered Interest from the Transfem'ng Person to the
Company or any Members pursuant to this Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transferring Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, the Company may require the Transferring Person or
Transferring Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which the
Managers deem necessary or desirable.

7.4. Purchase Price. The purchase price to be paid to a Transfen'ing Person for all or
any part of such Transfemhg Person's Membership Interest redeemed by the Company or
purchased by a Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth
in the Offer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interest multiplied by (B) the Fair Market Value of the Company as
of the date of such redemption or purchase.

7.5. Remedies. The Members agree that a violation by any of them of this Article 7
will cause such damage to the Company and to the other Members as will be irreparable and the
exact amount of which will be impossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including without
limitation any attorneys', accountants', and other professional fees and expenses actually
expended or incurred by the Company in connection with any such violation, whether or not
litigation ensues. The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.

7.6. Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and
hold such interest in the Company as a transferee, subject to all the terms, conditions, and
limitations of this Agreement, including without limitation restriction on any fizrther Transfer of
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such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8.1. Unless a transferee is admitted to
the Company as a Member in accordance with the provisions of Section 8.1, such transferee shall
not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share of profits and losses and distributions of assets based on the transferee's Percentage of
Interest. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the land to which
Members are entitled, or any other information.

ARTICLE am. ADMISSION AND WITHDRAWAL OF MEMBERS

8. 1. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in~fact, or otherwise becoming a party to this Agreement, provided,
however, each Permitted Assignee (as defined in Section 7.1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become a Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a court of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member of the Company except upon the
prior written consent of the Members.

8.2. Withdrawal of Members. No Member shall have any right to withdraw or
resign as a Member of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions of Article 7. A Member who resigns or whose Membership Interest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance, and
such damages may be offset against distributions by the Company to which such Member would
otherwise be entitled.

ARTICLE IX. WINDING UP AND TERMINATION

9.1. Events Requiring Winding UP- The Company shall be wound up upon the
occurrence of any of the following events:

(a) Unanimous written consent of the Members, or

\
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(b) The consent of a majority in number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance with the
Texas Act. ,

9.2. Winding UP~ Liquidation and Distribution of Assets. If an event requiring the
winding up of the Company occurs, the Managers shall wind up the business of the Company
and shall apply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof; as promptly as practicable and in the following order of
priority:

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the malting of reasonable provision for payment
thereof) other than liabilities for distributions to Members; and if there are insufficient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to the extent of assets available therefore; and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, a reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose,

(b) Second, to Members in satisfaction of liabilities for distributions; and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Member against the amount otherwise distributable
to such Member hereunder.

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unmarred items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time thereafter, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse to Members. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to
the assets of the Company for the return of his, her or its Capital Contribution. If the Company
property remaining otter the payment or discharge of the debts and liabilities of the Company is
insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.
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ARTICLE x. MISCELLANEOUS

10.1. Notice. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, remen receipt requested, three (3) days alter being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known
address as shown in the Company's records.

10.2. Waiver ofNotice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof, in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10.3. Authoritv to Bind the Companv. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in»fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind the Company
unless the Member has been authorized by the Managers to act as an agent of the Company.

10.4. Waiver of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect to the property of the Company during the term of
the Company.

10.5. Indemnification Bv Company. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any direatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason of the fact that he
is or was a Manager,Member, employee or agent of the Company, Or is or was serving at the
request of the Company, against expenses, including attorney's fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine that he, she or it acted in good faith and in a manner
reasonably believed to be in the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea ofnolo contenderenor its equivalent, shall not in itself create a presumption that the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful .

10.6. Construction. Whenever the context requires, as used in this Agreement, the
singular shall include the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.

10.7. Articles and Other Headings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof
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10.8. Severabilitv. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State of Texas, without giving effect to its conflicts of laws provisions.

10.10. Disregarded Entitv Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporation, and theManagers and each Member shall take such action from time to time as
may be necessary or desirable to can'y out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.11. Partnership Tax Treatment Intended If More Than One Member: Tax
Administrative Matters. At any time when there is more than one Member of the Company, the
parties intend that the provisions of this Agreement will qualify the Company to be taxed as a
partnership under die Code and not as a corporation, and the Managers and Members shall take
such action from time to time as may be necessary or desirable to carry out such intention. The
Managers may make any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over the Company. The Members
hereby designate Mortgage Assistance Corp. as the tax matters partner of the Company pursuant
to Section 623l(a)(7) of the Code. The person designated tax matters partner shall not take any
action contemplated by Section 6222 through 6232 of the Code without the approval of the
Members.

10.12. No Partnership Intended For Non-Tax Purposes. The undersigned Members
have formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Act of the State of Texas, The Members do not intend to be partners one to another,
or partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the
Member making such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank.]
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Bluestone Capital, LLC as of the date indicated below.

Date:

Mortgage Assistance Corp., as Member and
Manager

vo .2 . 1
33 n 1% Q .f`N ~e ti

By:
Its :
Name:
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UNITS PERCENTAGE OF
INTEREST

MEMBER

Mortgage Assistance
Corp., a Texas Corporation
2614 Main Street
Dallas, TX 75226

None 50 50%

Fiserviss Trustee
FBO Michael Mullin
P.O. Box 173859
Denver, CO 80217-3859
Fiserviss Tax I.D. #20-
2054042

$ 45,000.00 7.41 7.41%

One Source Mortgage
Investments
4 1 ".wm \T C'~ ~qTSd;\.l,=

sf *°191
Scottsdale, AZ 85254

42.59$258,610,00

5

42.59%

i
i

Total $303,610.00 100 100%

1
'HL
u

EXHIBIT A

MEMBER CAPITAL CONTRIBUTIONS

AS OF AUGUST 25, 2006

CAPITAL CONTRIBUTION

.
I
3
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September 24, 2008

Bob Marigold
Money Mastery Advisors, LLC
17470 N. Pacesetter Way, Suite 106
Scottsdale, AZ 85255

Mr. Marigold,

Since you have not responded to numerous phone calls and emails over the past
month, MJD Group, LLC (MJD Group) has been forced to send this letter via certified
mail. .

You are not in compliance with paragraph "Accounting and Payments"
in the joint venture Profit SharingAgreement, signed November 18, 2008. The
agreement states that "OSMI will provide Investor a monthly accounting of any
payments due Investor or OSMI." Over the 22 month life of the joint venture,MJD
Group hasneverreceived any accounting statements. Further, the agreement states
that "When an asset is sold, a distribution will be made the following month without
waiting on all of the pool to be sold." According to the most recent "Bluestone Portfolio"
update sent to MJD Group via email, about three quarters of it's assets have been
sold. Sales have been made throughout the life of the joint venture, yet MJG Group,
LLC has only received one wire transfer in the amount of $21,776.00 in mid-December
2007 that you called "return of principal." Since mid-December, many assets have
sold, yet the proceeds have not been passed on to MJD Group.

As a payment has already been made to MJD Group, it is implied that OSMl's
priority to be reimbursed for expenses as outlined in the Profit Sharing Agreement has
been satisfied. Therefore, becauseOSMIis due no further reimbursement for
expenses, OSMI owes MJD Group at least the following:

1.

2.

3.

$84,011.07for five notes that, according to the all three Bluestone
Portfolio updates, were purchased byOSMIin August of 2006 and returned to
their original owners in September of 2006. OSMI obviously did not have
possession of these notes in November of 2006 when the notes were "sold" to MJD
Group.

$11,592.68for several notes that, according to the most recent Bluestone
Portfolio update, were all sold on December 27, 2007. This sale took placeafter the
payment of $21,776.00 was wired to MJD Group. This figure includes only
principal and MJD Group's agreed upon 50% share of profits as outlined in the
Profit Sharing Agreement. Only one asset sold on December 27, 2007 was
profitable.

$25,000.00for a note that was successfully foreclosed on and sold as a
single family home. The Bluestone Portfolio update from June 6, 2008 stated that
this asset was under-contract to be sold as a home for 829,000.00 According to

MJD Group, LLC
8237 East Lippizan Trail - Scottsdale, Arizona 85258

T: 480.483.0973 E: mrd1086@yahoo.com
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public records, the home was in fact sold for $29,000 on July 22, 2008. MJD Group
acquired this asset for $21,000.00 A profit of $8,000.00 was realized, and according
to the Profit Sharing Agreement, MJD Group is entitled to 50% of that profit. The
initial investment and profit from this sale due MJD Group, therefore, totals
$25,000.00

$19,502.83 for two assets that were paid for by, but never delivered to,
MJD Group, according to the Bluestone Portfolio update of June 6, 2008.

TOTAL: $140,106.58

In addition to the figure above, MJD Group expects OSMI to continue managing
the remaining assets in accordance with the Limited Power of Attorney (LPA) signed
in November, 2006. MJD Group expects that when the remaining assets are sold, the
proceeds from the sales will be delivered to MJD Group in accordance with the Profit
Sharing Agreement. .

MJD Group has lost it's patience with you and OSMI. You have used MJD
Group's capital interest free for up to 22 months in some cases. MJD Group has
generously decided to avoid legal action if OSMI's debts to MJD Group are satisfied no
later than the close of business on October 3, 2008.

Please find MJD Group's mailing address and wiring instructions below.

Sincerely,

Mark Dundas
MJD Group, LLC

Mailing Address
MJD Group, LLC
8237 E Lippizan Trail
Scottsdale, AZ 85258

Wiring Instructions
MJD Group, LLC
B a n k  o f  A m e r i c a  A c c o u n t  #  Q
ABA # 026009593
SWIFT Code # BOFAUS3N

4899

MJD Group, LLC
8237 East Lippizan Trail - Scottsdale, Arizona 85258

T- 480.483.0973 E: m1-d1086@yahoo.com
ACC000304
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PROFIT SHARING AGREEMENT

This Profit Sharing Agreement is made on ]9th day of November,, 2006 between One
an Arizona Corporation, and MJD Group,

LLC ("Invesz'or"). 'The parties agree to tnefollowing terms:
Source Mortgage andlnvestments ("OSMI"),

Whereas, GSM] has a pool of notes listed in the attached Exhibit A available for
partnering,
Whereas, Investor is willing to purchase these notes and is willing to profit share,
Whereas, OSMI is willing to service these notes for a share of the profits, and
Each party hereby agrees to the following Profit Sharing Agreement.

Profit Sharing:
The profit share percentages to be paid are 50% toOSMI and 50% to the Investor.

Profit is defined as all income minus all costs.
1 Income is the net proceeds from all sales plus all receipts such as monthly loan

payments or payment of late fees. .
Costs are defined as Acquisition Price (in the attached Exhibit A) plus Direct
Costs (e.g., foreclosure, taxes, insurance, filing fees, cormnissions, servicing
costs) or costs directly related to the assets costs.

2

Title and Legal:
The Investor agrees to the following items for the assets listed in Exhibit A:

1 Investor grants a durable and irrevocable Power of Attorney to OSMI, and OSMI
.is authorized to sign on behalf of Investor with regards to all expenditures and
transactions related to these assets. (Exhibit C)
iN Investor will not subordinate these assets or sell these assets to any party other
than at OSMI's direction.

Consequently, OSMI agrees to the following:
1 OSMI will not subordinate these assets to any other party.

Servicing:
OSMI's fee for servicing these notes is the profit sharing terms delineated herein and the
standard $188 per asset per month fee. OSl\/[I will service these assets until every asset is
sold unless mutually agreed upon in writing by both parties.

Future Capital Requirements: Any additional capital or cash requirements to service
any notes shall be funded by OSMI, not the Investor unless approved in writing by
Investor. If major additional capital is required (e.g., taxes or large tbreclosure costs),

ACC000305
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OSMI will first ask the Investor if they desire to "Loan" additional money at a
competitive interest rate. If Investor declines, OSMI may secure funds from another
Lender and deduct any interest charges from the profit.

Accounting andPayments: OSM] will provide investor a monthly accounting of any
payments due Investor or 0Slv[L When an asset is sold, a distribution will be made the
following month without waiting on all of the pool to be sold. (Note - a foreclosure to
obtain title to the property is NOT treated as a sale.) The priority for "distribution of
proceeds" is as follows:

1) Costs to 3rd parties or OSl\/[I expenses and servicing fees (for all assets)
2) Investor or OS1v[I capital contributions (for the sold asset)
3) Profit sharing payment to both parties (for the sold asset)

There are neither limits nor guarantees on the amount of the profit to be shared.
Furthermore, if there is no profit to distribute, no profit will be paid to (OSlv[[ nor will
additional funds be paid by OSMI, however, all proceeds will follow the "distribution of
proceeds" contained herein.

Termination of agreement: This agreement terminates when the last asset of the pool in
Exhibit A is sold or is no longer marketable to sell as a note or real estate. If either party
wishes to purchase the other's interest in the remainder of the pool, the "purchasing
party" will offer a price to the other, and the other party will have the option to either sell
it for that price or pay the same price to acquire the "purchasing party's" interest within
30 days.

Miscellaneous:
1 his agreement is in effect upon funding from investor or acquisition of the pool,
whichever is later.

This agreement may be amended only by an instrument in writing signed by both parties .

This agreement will be construed according to Arizona law, without regard to choice-of-
law rules of any jurisdiction.

Payments to the investor, as well as all reporting, will be mailed to the following
addresses:

MUD Group, LLC
8237 East Lippizan Trail
Scottsdale, AZ 85258
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AGREED:
One Source Mortgage & Investments, Inc. Investor: MID Group, LLC

4 W
1, 8 (A 14

Signature
I

<3M4.y»vw,m

nature

I"m3 ;4)5tJ<'j <; EQ
Title E/ Title

I/53
Date: Date:

Q
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Schedule "A" MJD Group, LLC

COUNT Donl_# ST

IN

IN

Ml

LA

IN

\N

Ml

UT

GA

IN

IN

IN

IN

LA

MD

MI

MN

MS

NY

OH

OH

OH

OH

OH

OH

Unpaid Principal
Balanee Sale price

6,000.00

2,003.18

1,998.05

1,433.25

10,500.00

10,000.00

13,491.13

14,000.00

12,000.00

11,000.00

17,502.83

19,286.28

18,581.83

2,003.18

21,642.96

500.00

21,000.00

500.00

10,000.00

3,500.00

1,500.00

10,000.00

6,000.00

4,000.00

7,000.00

COLLATERAL ADDRESS

1 03860037-905 West Creighton

2 20000000'#3 JoAnn Court

3 20080003418 Frost St

4 20000000:12289 Louisiana Avenue

5 078001131913 Ketcham Street

6 093300731825 North H Street

7 07800110152 Augusta

8 07800157.61 South 1030 East

9 0780001997271 Taloga LN

10 0780016411461 Shepard Street

11 07800146-939 West 34th Street

12 2417-2419 Arlington ct W

13 2426-28 Arlington Ct W

14 3709 Juno Drive

15 2213 Aiken Street

16 136 Post

17 804 Grant

18 703 Lincoln Street

19 19 Cedar Avenue

20 594 Broad Street

21 4224 E. Morsetown

22 462 Ardella Avenue

23 1320 Indiana Avenue

24 1211 South Liberty

25 43 Hollencamp

CITY

Ft  W ayne

Violet

Fl int

Rose land

Indianapolis

Richmond

Pont iac

H y ru m

Union City

Indianapolis

Indianapolis

Indianapolis

Indianapolis

Chalmette

Baltimore

Battle Creek

Eveleth

Hattiesburg

Jamestown

Macksburg

Col um bus

Cleveland

Toledo

Al l iance

Dayton

22,452.43

24,668.67

17,124.04

51 ,55376

46,078.51

41 ,167.82

56,827.68

18,294.90

39,308.03

60,036.00

52,702.42

95,694.89

93,355.30

49,831.78

24,551.02

36.011 .658

29,490.95

37,135.53

46,748.73

51 ,199,04

3,449.01

35,523.02

21,835.76

28,691.37

42,080. 17
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totals

29

28

27

26

30 4433 East 144th Street

666 Fernowood Avenue

2433 Harding Avenue

1155 Bedford Ave SW

1901 Southwest Blvd SW

Columbus

Warren

Canton

Toledo

Dayton

OH

OH

OH

OH

OH
'58

£4?.c
l e i

69,712.10

38,311.40

74,731 .88

35,523.02

31,710.42

a

11

10,000.00

2,733.24

2,934.07

9,500.00

8,000.00
.~..

/1
, r

.9
1

Seller Date
4'MLJz_ LQ. - ""\ll-l

Buyer Date
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1 ff;

FILE #7920



Y

_ f/
/J

a

Witness
s

, / . 4

'Witness

(4 LM /4 FBMw-
Printed Name

8 ulan 15
Printed Name

* fm 13A/4/8/5

ACKNOWLEDGEMENT

STATE OF Hr ZN n 4,

IV\6{C**c,c»f>cL/COUNTY OF
l

PERSONALITY a eared before me the undersigned witness and made oath that (s)he saw the within
named Ma r 8 3 9 4 9 and sign, seal, and as

and deed, deliver the widiin Power of Attorney, and that (s)he with the
other witness above witnessed the execution thereof.

,

i
Notary's Name Printed

SWORN to before me this19 th day of Nov8m bar , 2 0 0 .

Notary  S ignature< ;6) QS)
Notary Public, State of " Z_0'H 6 _, ____

/ £?+r"¢'¢_1'q. 40 n£.'3
My commission expires:Mavis b E r .2 i, 9

\

2124*
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O: Mr. Guy Phillipe

AX #:602-594-7446

ATE: .March 30, 2009

17I{51VI: Matt Dundas on behalf of Mark Dundas

FAX #

# OF PAGES: EIGHT (8)

SSAGE: Included is

1. The bill of sale with the wrong investor name cm it that Marigold signed

A page from a credit report of types for OSMI that Marigold presented to my father

A three page summary of my dad's experience with Marigold including some info about

MAC Corp

Some kind of MB license for OSMI and Marigold

A bank statement and a wire transfer statement proving the transfer of $258,6]0.00 on

November 21. 2006
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EXHIB IT "B"

Bill of Sale

For value received and pursuant to the terms and co s o Sale .Agreement between Ono
Source Mortgage & Investments, Inc., ("Seller"), a d Russell Pnlmg 3uycr"), Seller docs hereby sell,
assign and convey to Buyer, its successors and asst . ,;I---a Wie and interest of Seller in and to those
certain accounts described in Exhibit A delivered and made a part hcrcoffor all purposes, totaling 39
accounts with an aggregate principal baiancc of$258,610.

Executed this 19th day of November, 2006.

Seller, One Source Mortgage & Investments, Inc.

Signed:

Date: CG

ACC002118
FILE #7920
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ASUDUIIIFIJBLTY

In November, 2006 we purchased a portfolio of 30 notes (mortgages) from Bob Marigold
db One Source Mortgage and Investments (QSMI)via one of our companies, MJD Group,
LLC, using equity from our house. These notes would likely be classified as "sub~pri1ne,"
though Marigold never used that term to classify that term.Marigold encouraged the use of
the home equity, citing that there was virtually no risk in the investment. He had his
brother, Ed Marigold, originate the loan. A profit sharing agreement was signed stating
that OSMI would receive 50% of the netprofits from assets sold. A limited power of
attorney was also signed, allowing OSMI to manage the portfolio on our behalf. Finally, a
bill of sale was signed listing the notes, the unpaid balance on the notes, and the sales price
of the notes.

After sewrad months with, no updates, we contacted Marigold, and we were able to obtain
an E-xcel spreadsheet listing the assets in our portfolio and their status. Six of the notes
were listed as having been returned to their original owners for a full refund in August of
2oo6, months before they were "sold" to us. Several other notes were listed as sold, as
planned, for significantly more thatlwhat we paid for them. Marigold hesitated to give us
the money, saying that it wouldbe withheldafter all assets in the portfolio had been sold
(this is a direct violation of the profit sharing agreement which mandates that Pri11<=ipa1
and profit be distributed after each asset is sold). By December 2oo7, we harassed
Marigold enough to wire us $21,'7'76.00. This money, which he called "return of principal"
added up perfectly with the amount of the notes sold for significant profit, after OSMI's
50% shame of the profits, Marigold still could not give us a straight answer about the notes
drat were returned in August of 2oo6.

8Shortly after this money had been sent, I was able to connect Marigold with Mortgage
Assistance Center Corporation (MAC) in Dallas, Texas (OTC BB: MTGC.PK) via SEC
Filings. OSMI's acquisition of a note portfolio in September of 2oo6 in the enact amount of
$258,610.00 (precisely what we paid for our port:tlo1io from OSMI) appeared in an SEC
filing. Also, interest bearing notes (12-14%) payable to OSMAN and Strategic Equity
Investments (another of Marigold's holding companies) were listed as liabilities on the
compaioy's balance sheet. Marigold pitched trust deeds that would pay 12-14% per an mun
in his semninaxe. As time progressed and more documents were filed by MAC to the SEC, it
was revealed that Marigold had received ~$3o9,ooo in compensation from MAC and
millions of shares of company stock (gareuoted, the shares are worth ~$0.025).

C*

We were able to obtain another Excel spreadsheet in June, dated June 5, 2008. By this
dine, lo more notes were listed as sold All ten Of these notes sold on December 27, 2007
for roughly 10 cents on the dollar. Further, several notes were being foreclosed on. I was
able to verify through public records that severed houses in the portfolio have. indeed,
transferred ownership to "MAC Corporation." One note that had been foreclosed on by
MAC on our behalf in early 2008 sold as a house 'm June or .My of this year for $28,ooo
(more Chuan what we paid for the original note). That money, minus 5096 of the profits, is
undoubtedly owed to us. Marigold told us that if the notes could not sell for pro'dt that they
would be foreclosed on and that we would sell this underlying asset (the house), however
that obviously did not happen for the 10 notes that were sold for 10 cents on the dollar
(some for a few hundred bucks).

44-

3 8
':8 cf"
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Conclusion
believe that we are only partially victims of the "sub-prime mess."Someof the sub prime
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process of foreclosure and likely to steel] produce a modest profit. Some have yet to be
foreclosed on and could potentially produce profits. The problem, of course, la that our
profits are on paper only. It is not as though we bought a stock for $1oo and the stock went
to $10. It is more like we bought a stock at $100, it dropped to $90, was sold, and om' stock
broker won't give us the proceeds from the sale. hope that makes sense.

an Ar arnnlrr 111 °=nrpi

: m a n ¢ l p 11n .  cu u u n u u tmn wrurs

HoI tqlqu Anitliinnna
c a r p . .  a t a x i C429-arnt inh Hana
2614  r u i n  B U r n t
n¢1.1.M_..  Rx fun
_ ¢$mgg¢;q-\q41#w¢»4l¢~-+**45*! lH_3$ * Q t W M # v - ¥ 4 9 * * 4 * * * * * 9

1r i l a r v i l l  r r u n n
IBO K ielno l  Mu l l in
!lo. box 173859
N l l x l n  S Q  i i l l l z i l i i
p i l arv i u  Ru  L D .  120-
2054042

a¢n; ,¢ . l4 . ; * ,  u  152.14
9 9 9 9 - p ¥ - - _ - - - - m u m - _ - - _ B C I H H H I

T a u ! 4 n a , 6 1 0 . 0 0 L90 1Q9\

1 ; p p g q p q q q n n m n u l - d - i d d d l i h i n l n n l n n n n u n n n n u n l l l n i l - n l I I H Q W M F F I Q i n n n u l l n u n n m n u n

cm¢ Qourun nortzgngl
Invastzmnml
11o¢o n. aupuhndnln no.
s u i t :  1 1 1

MAC SEC Filinng Excerpts

M an n  cu mi n -  Go n l xmr r z aml 1

: n n r r  A

#: s n . s 1o . ua

451000-00
.-»---..---

4a.s9

7 . 41

& h $ $ ¢ _ _ s ¢ - ¢ h H H h

so 55\

7 4 4i t

u m m or
IITIIIIT

121§9M

Proof of purchase, if you will

L / 3 ' d 9171741769329 : DJ.
ACC002120

=L~lu&~f 9 3 : 6 1  6 8 8 3 - l 3 2 ~ 8 t : i l » J

FILE #7920



Ina B - late: hyablu

Ah Much 31, 2007, not ! !
qpurpriud of Una tollovihiv

pnyablo to individual: Md othnrl were

man-Lntennt boring hum payable no minority ln*;¢t'llt
partner in MAP/BAC, L.L.C: , Yul upon demand 51.3201 136

Leann payable ca On! source Nfaztzqngn tnvnUnnnu,
Ina., del inturost. only :monthly or aqminnnunlly
at in, Rllturlng Bnptnmbex: zoos - Hatch 20:19 1.011.soo

Loans payola ea vnrioul Lndividunil, duh prinuipnl and
accrued insurant  i t  Las 4:  annuity  in Octebnr-
llavnlnbnr zoos A44, 175

Min pnyubia ea lUrclnna lianlty Group, nm., duo
ipgqrune only monthly at XM, mnturlng Bovambu' 2008 z2J.2oo

Linn pnybh co Lndiviclunl, dun inf¢rllc only
quarterly at Ht, maturing November 2908 xoo,oo0

Hon-intu-sN; banning loans pnynbln co join: vantun
purnnnrl, pnynhlu out of joint venture distributions 42, :vs

Documentation of notes payable toOSMIand others. There are many more 12-14%
obligations toOSMI listed in other filings.

There is another excerpt that proves the commissions paid to Marigold, but it would not
tit on this page.
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Bob

From' D&B Small Business Solutions [SBS@dnb.com]

Sent: Wednesday, October 04, 2006 4:35 AM

To: bmangold@asmi.net

Subject- Your D8.B Score Summary

As pan of your Self Monitor report purchased on January 04. 2003, wa've enclosed a quarterly summary of Me
changes to your key D&B scores and ralings over the past 90 days. In addition to 8he.5urnmary below, we
encourage you lo review your fully updated report so that you are up-lo-date on the contents of your D&B credit
Me.

Between 07/05/2008 and 10104/2906:

As of 10/04120062

Dear BOB MANGOLD.

n QgmnfmrcaaI Credit 'Mr s
o Your Commercial credit Score Class remained unchanged at 2.
O

Finan§siaL§l_ress Score_
o Your Financial Stress Class remained unchanged at 1.
o Your Financial Stress score percentile remained unchanged at oz. Your score is better than 81 %

of busirnas-sas in the EJ&B database.

U&B Raina
o Your D&E3 Rating rerrmined unchanged at ERS
o Your Employee Range Rating of  ERB = 10 to 19 employee.

P AYEDEX
o Your PAYDEX remained unchanged at BO.
o Your PAYDEX of 80 = on terms.

Your Commercial Credit Score percentile remained unchanged at 71. Your score is better than
70% of businesses in the D&B database.

Financial $tress Claw
Class: 1

Mo darda

Percentile Score: 82

.PAXLILEZQ
Score: 80

lrt7lpm"t.ant inf4:.p!;;r1atff>n a.b|aut3-nur cr~editpré-file
,L;.L_.»»1»......*...1,1L4. i.l.LJLLLLi...,1.1l' .L..llnu..l .....L......1..L....lLl.l.J.11.1. nu|1.....|.Li....uL|.14L1,u~.u1|.=|,|..1uU.i..I ....LLJ.11.u.J11.|.... ill IIII u IIIIIIIIIU...ml

: E . 4

" - 4lv l.~l f ,

....-*.», ...*........ .~»-»-»--

T

Law

.\-am.

commercial Gr9diL<,71aas
Close.: 2

Percentile Score: 'M

a
Moderate

ERS

--»-4 l l

D843 some 5umm4t¢;y

P e o
...- v*gi~'5Hw¢x=x'm?w.1w'. :
vi ,-1191

'-|+

Hlgh

I

. . . . -». . . . . - --

To learn more about specific D&B scores and ratings herein, please sea any of the following links: Fiinnmgial
Lr Ql,8,$§, Commercial_c.L§g;lil Class, EA1Q§ arld D88 RalilllQ»

Please rake a moment to ;gyjgy;¢Q;gL_L.'a ~* B»BJf§pQd and cenf lrm that the Information is correct.

10 / 4 / 2006

L / S l d 9bt72.1'2E>SE@'3 : 0.L ACC002122 : N083 93:61 6882-E32-8014
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4.

COMPANY AGREEMENT

Q

Green River Capital LLC

A TEXAS LIMITED LIABILITY COMPANY

EFFECTIVE AS OF JUNE 13, 2007

THE MEMBERSHIP INTERESTS HAVE NOTBEENREGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES
ACTS. SUCH INTERESTS ARE BEING ACQUIRED FOR INVESTMENT ONLY, AND
MAY NOT BE SOLD, PLEDGED, HYPOTHECATED, DONATED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION UNDER SUCH
ACTS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED WITH RESPECT TO THE PROPOSED
DISPOSITION THEREOF AND THAT SUCH DISPOSITION WILL NOT CAUSE THE
LOSS OF THE EXEMPTION UPON WHICH THE ISSUER RELIED IN SELLING THESE
MEMBERSHIP INTERESTS TO THE ORIGINAL PURCHASER THEREOF.

THE MEMBERSHIP INTERESTS AND THE TRANSFER THEREOF ARE SUBJECT TO
QUALIFICATIONS LIMITATIONS AND RESTRICTIONS SET FORTH IN THIS

1 AND THE MEMBERSHIP INTERESTS SHALL NOT BE
TRANSFERRED UPON THE BOOKS OF THE COMPANY UNTIL THE TERMS AND
CONDITIONS OF THIS AGREEMENT HAVE BEEN FULLY COMPLIED WITH.

COMPANY AGREEMENT
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This Company Agreement of GREEN RIVER CAPITAL LLC is adopted by the
Managers and the undersigned Members, for the purpose of forming and operating GREEN
RIVER CAPITAL LLC as a Texas limited liability company, and the undersigned Managers and
Members do each mutually acknowledge and agree as follows:

DEFINITIONS

The following terms used in this Company Agreement shall have the following meanings
unless otherwise expressly provided herein:

( i ) "Agreement" shall mean this Company Agreement, as originally executed, and
as amended from time to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(ii) "Capital Account" shall mean the Capital Account maintained for each Member
in accordance with Section 5.4.

(iii) "Capital Contribution" shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made.

(iv) "Certificate of Formation" shall mean the Certificate of Formation filed with
the Texas Secretary of State for the purpose of organizing the Company, as the same may be
amended or restated from time to time.

(v) "Code" shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws,

(vi) "Companv" shall mean Green River Capital LLC, the Company organized
pursuant to the Certificate of Formation and this Agreement.

(vii) "Deficit Capital Account" shall mean with respect to any Member, the deficit
balance, if any, in such Member's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments:

(a) credit to such Capital Account any amount which such Member is
obligated to restore under Section 1.704-l(b)(2)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(l)
and (i)(5) of the Treasury Regulations, after taking into account thereunder any changes
during such year in company minimum gain (as determined in accordance with Section
l.704-2(d) of the Treasury Regulations) and in the minimum gain attributable to any
member nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations), and

(b) debit to such Capital Account the items described in Sections
1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Treasury Regulations.
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This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-l(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

(viii) "Distributable Cash" shall mean all cash, revenues and funds received by the
Company from Company operations, including from the sale of any asset to the extent not
reinvested in replacement assets, less the sum of the following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other sums paid to lenders, (b) all cash expenditures incurred incident to the purchase or sale of
any asset and the normal operation of the Company's business, (c) reimbursement of expenses
and payment of compensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company's business.

(ix) "Entitv" shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association,

(x) "Fair Market Value" shall mean, on the date such Fair Market Value is to be
determined, the excess of the value of all of the Company's assets minus all of the Company's
liabilities. For purposes of detennining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, tiles, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred but not yet paid, liabilities fixed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and the value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to the valuation date, (c)
determination of value of any publicly-traded security or bond, shall be the most recent closing
sale price quoted for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as determined by a real estate appraiser selected by the Managers, and (f) as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's past practice.

(xi) "Fiscal Year" shall mean the Company's fiscal year, which shall end on
December 31, of each year.

(xii) "Initial Capital Contribution" shall mean the initial contribution to the capital
of the Company pursuant to this Agreement.

(xiii) "Manager" and "Managers" As used in this Agreement the term "Manager"
shall mean each individual Manager of the Company from time to time. The term "Managers"
shall refer (i) to the Manager of the Company at any time when the Company has one (1)
Manager and (ii) collectively, to all of the Managers of the Company at any time when the
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Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity Investments, LLC, an Arizona corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a party to the Agreement at the time that the Company is fanned and is identified
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company,

(xv) "Membership Interest" shall mean a Member's entire interest in the Company,
including such Member's right to participate in the decisions of the Members, as reflected by the
ratio of such Member's Units to the aggregate of the Units of all Members.

(xvi) "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xvii) "Offer" shall have the meaning ascribed to such term in Section 7.3 hereof,

(xviii) "Offered Interest" shall have the meaning ascribed to such term in Section 7.3
hereof.

(xix) "Percentage of Interest" means, for a Member, the percentage equivalent of a
fraction, the numerator of which is the number of Units owned by such Member and the
denominator of which is the total number of Units owned by all Members.

(xx) "Persons" shall mean any individuals, partnerships, limited liability companies,
corporations, trusts, business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "Reserves" shall mean, with respect to any Fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by the Managers for working capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

(xxii) "Securities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(xxiii) "Selling Member" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) "Texas Act" shall mean the Texas Limited Liability Company Law, part of the
Texas Business Organizations Code, as amended.

(xxv) A "Transfer" of all or any part of a Membership Interest means any type of
disposition of any right, title or interest whatsoever in such Membership Interest, voluntarily or
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate succession, or other disposition whatsoever.

(xxii) "Transferring Person" shall have the meaning ascribed to such term in Section
7.3.

( x v i i ) "Treasurv Regulations" shall mean the proposed, temporary and final
regulations promulgated under the Code in effect as of the date of filing the Certificate of
Formation and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

(xvi i i )  "Units" shall mean equity ownership in the Company represented by
membership units ("Units"). The Company may issue such total number of Units as the
Managers shall determine, and may issue partial Units.

ARTICLE 1. FORMATION

1.1. Formation. On January 26, 2007, the Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of the Company
shall be located 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254, The Company
at any time may change the location of such principal office and may have such other offices,
either within or without the State of Texas, as the Members may designate or as the business of
the Company may require.

Registered Agent Office. The initial registered agent is Strategic Equity
Investments, LLC and the address of the initial registered agent office of the Company is, 11000
North Scottsdale Road, Suite 121, Scottsdale, AZ 85254. registered agent office and the
registered agent may be changed from time to time by the Managers, with the consent of the
Members, filing the prescribed form with the Texas Secretary of State.

1.3.

1.4. Term. The existence of the Company shall be perpetual, unless terminated or
dissolved as set forth herein.

1.5. Purpose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to the conduct, promotion, or attainment of the businesses or purposes of the Company .
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ARTICLE 11. RIGHTS AND DUTIES OF MANAGERS

Management of Companv Vested in the Managers. The business and affairs of
the Company shall be managed by the Managers. The consent of a Maj rarity in number of the
Managers then-serving shall be the act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company, (ii) make all decisions regarding the
business, affairs and property of the Company, and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subj et
to the limitations in the preceding sentence, the right, power, and authority of the Managers
pursuant to this Agreement shall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

2,1.

2.2. Certain Powers of Managers. Without limiting the generality of the provisions
set forth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Companyl

(a) To enter into and execute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with the Company's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company .

(b) To carry out the business of the Company.

(c) To acquire and enter into, on behalf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company .

(d) To employ persons (including affiliates of any Manager, subject to the
restrictions on compensation to such affiliates set forth in this Agreement) in the operation of the
Company, on such terms and for such compensation as the Managers shall reasonably determine.

(e) To employ attorneys, accountants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subj et to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

( f ) To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust claims or demands of or against the Company.

(g) To sell assets to another investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company .

2.3. Liabilitv for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in a manner reasonably believed to be in the best interest of the Company, and with
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or a wrongful taking by such Manager.

2.4. Members and Managers Have No Exclusive Dutv to Companv. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage in other activities in addition to those relating to the
Company, including business interests or other activities that directly compete with the business
of the Company.

Authoritv of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, firm or corporation, including, without limitation, any of
the Members, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company, provided that any such transaction shall be effected only on terms
competitive with those that may be obtained from unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.5,

Resignation and Removal of Managers. Any Manager may resign by giving
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote of all of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager, The Members may increase or decrease (but not below one (l)) the
number of Managers constituting all of the Managers of the Company .

2.6.

2.7. Compensation and Fees. Each Manager shall be reimbursed by the Company for
all out of pocket expenses incurred by such Manager in furtherance of performing its obligations
to the Company as Manager. Except as specifically provided in the Servicing Agreement (as
described in Section 3.5(c) herein), Manager shall receive no compensation other than
reimbursement of out-of-pocket expenses incurred by Manager in furtherance of the business of
the Company, No Manager shall receive any additional compensation except as the Members
shall decide.

ARTICLE 111. RIGHTS AND OBLIGATIONS OF MEMBERS

3, 1. Limitation of Members' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or the Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such 1V[ember's Capital Account and
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any money or other property wrongfully paid or conveyed to such Member on account of its
Capital Contribution, including but not limited to money or property to which creditors were
legally entitled, paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital,

3.2. No Control of Business or Riszht to Act for Companv. No Member shall have
any right or authority to act for or bind the Company or to vote on matters other than the matters
set forth in this Agreement, except as specifically required by applicable law.

3.3. Prioritv and Return of Capital. Except as provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4, Meetings of the Companv; Voting Rights.

(a) Meetings of the Company may be called by the Managers and shall be
called by it upon the written request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (10) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At all meetings of the Company, any decision, determination, consent,
approval or action by or of the Members shall be affected by the favorable vote of _up of the
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(c) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with
the Company at least one (l) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective after eleven (11) months after the date of its execution.

(d) Action required or permitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more written consents describing the
action taken, signed by each Member entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken under this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice.
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3.5. Each of the following actions on behalf of
the Company shall require the unanimous approval of the Members:

Powers Reserved to the Members.

(a) the acquisition of any real property in excess of $100,000 per parcel of
real estate,

(b) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan,

(C) the execution, on behalf of the Company, of a servicing agreement in the
form ofExhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company (hereinafter referred to as a "Servicing
Agreement") .

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company,

(e) the tiling by the Company of any voluntary petition in bankruptcy or
delivery of any assignment for the benefit of creditors,

(f) the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course of business,

(8) the incurrence of any debt on behalf of the Company, other than trade debt
inculTed in the ordinary course of the Company's business,

(h) the investment or participation by the Company in any other entity,

(i) the merger or consolidation of the Company,

(j) the admission of new Members of the Company, except as specifically
provided in Section 8.1, or

(k) the establishment of reserves to help meet anticipated Company expenses
and the investment of such reserves pending utilization.
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ARTICLE IV. COMPANY BOOKS AND RECORDS: AMENDMENT OF
AGREEMENT: POWER OF ATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all of the Members and by the Managers.

(b) Recording of Amendment. In malting any amendments, there shall be
prepared and filed for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and filed under the Texas Act and under the laws of the other
jurisdictions in which the Company is then formed or qualified.

4.2. Books and Records. Accounting. Reports. Tax Elections.

(a) Availability, At all times during the existence of the Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be determined by the Managers from time to time. In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments thereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of the
Company upon reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each Member, at the expense of the Company, such financial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Company's accountant and filed with the appropriate
authorities and shall furnish to each Member within ninety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the preparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d) Accounting Principles. The Company's books shall be maintained in
accordance with generally accepted accounting principles determined by the Company's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and Withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, authorized and directed to honor, pay and
charge to the account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of the Company's Managers
authorized to sign checks as provided in this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE v. CONTRIBUTIONS TO THE COMPANY:
SECURITIES MATTERS

CAPITAL ACC0UNTS:

5. 1. Initial Capital Contributions. Each Member shall contribute the amount set
forth for such Member inExhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from time to time as necessary to record
all Capital Contributions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, and Exhibit A as so revised shall be furnished to
each Member.

5.2. Additional Contributions: Additional Units: Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, the Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or its pro rata share
thereof based upon such Member's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shall be offered shall be determined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof.
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, andExhibit A as so revised shall be furnished to each Member.
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Failure to Contribute Additional Contributions. In the event that a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5.2(a) when due, then such Member's Membership Interest shall be reduced pro-rata by
the proportion of the unpaid additional Capital Contribution of such Member to the aggregate of
all Capital Contributions actually made by such Member pursuant to Section 5.1 and 5.2.

5.3.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section l.704-l(b)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increased by: (i) the amount of money or the fair market value of property contributed by
such Member to the Company, (ii) allocations to each Member of Net Profits, and (iii)
allocations to each Member of income described in Code Section 705(a)(1)(B). Each Member's
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company, (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or take subject to, pursuant to Code Section 752, (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B), (d) allocations to each Member of Net
Losses; and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transferee to the extent it relates to the transferred Membership Interest in accordance with
Treasury Regulations Section 1.704-l(b)(2)(iv).

(c) A Member shall not receive out of the Company's property any part of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

Securities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by this Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts, (ii) that the
Company has relied upon the fact that the Membership Interests are to be held by each Member
for investment, and (iii) that exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

5.5.

ARTICLE VI. ALLOCATIONS, DISTRIBUTIONS

6.1, Allocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests .
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(b) Except as provided in Section 62, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notwithstanding any other provisions of this Agreement to the contraryl

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section 705(a)(2)G3) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account, The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

(b) In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treasury Regulation Section 1.704-1(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quickly as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of` Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(l), the
Capital Account of such Member shall be specially credited with items of Company income
(including gross income) and gain in the amount of such excess as quickly as possible.

(d) Notwithstanding any other provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, then each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's share of the net decrease in Company minimum gain, This section 6.2(d) is
intended to comply with the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(f) and shall be interpreted consistently therewith. If in any taxable year that the
Company has a net decrease in the Company's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct that distortion, the
Managers may in their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section 1.704-2(f)(4).
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to the Members' Capital Accounts in accordance with Treasury Regulation
Section 1.704-2(i)_

( f ) Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section 1.704-2(b), such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company Net Profit or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a de minims amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance with Treasury Regulation Section 1.704-l(b)(2)(iv)(f). If under Treasury Regulation
Section 1.704-l(b)(2)(iv)(f) Company property that has been revalued is properly reflected in the
Capital Accounts and on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(h) All recapture of income tax deductions resulting from sale or disposition
of Company property shall be allocated to the Members to whom the deduction that gave rise to
such recapture was allocated hereunder to the extent that such Member is allocated any gain
from the sale or other disposition of such Company property,

( i ) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount that would have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

(1) In accordance with Code Section 704(c)(1)(A) and Treasury Regulation
Section 1.704-3, if a Member contributes property with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. Distributions.

(a) Notwithstanding anything herein to the contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. If the managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as followsl

1) Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets,
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
Interest.

(b) The Company shall make a distribution to any Member from
Distributable Cash to the extent that such Member is allocated income pursuant to Section 6,1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus the then-
current highest marginal state tax rate for the State of Texas.

ARTICLE VII. TRANSFERABILITY

7.1. General. Except as provided herein or as otherwise consented to in writing by
the Members, a Member shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in the Company transferred to such purported transferee on the
books of the Company.

7.2. Transfers Not Requiring Prior Consent.

(a) A Member may, without first obtaining the written consents required in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of the following: (i) a partnership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in the case of a partnership or a limited
liability company) or in which fifty percent (50%) or more of the capital stock (in the case of a
corporation) is owned by or for the benefit of the Member, (ii) the Member's partners (if the
Member is a partnership), the Member's members (if the Member is a limited liability company)
or the Member's shareholders (if the Member is a corporation), (iii) the Company, and (iv) a
Member or Members, provided any such transferee shall agree in writing to be bound by the
terms and conditions of this Agreement as they applied to the transfeMng Member on the date of
execution of this Agreement in the same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").
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(b) The Managing Member may, without first obtaining the written consents required in
Section 7. 1, transfer by sale, assignment or gift all or any undivided share over and above its fifty
percent Membership Interest to a third party.

7.3. Voluntarv Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain from such third party a bona fide written offer to purchase such Membership Interest (the
"Offered Interest"), stating the terns and conditions upon which the purchase is to be made and
the consideration offered therefore (the "Offer"). The Transferring Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its intention to Transfer the Offered Interest, furnishing to the Managers and each
Member a copy of the Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure:

( i ) The Company shall have thirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
affirmative vote of all of the Members.

(ii) If the Company does not elect to redeem all of the Offered Interest,
the other Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transfening Person shall sell such interest to
the other Members at the purchase price set forth in Section 7,4 of this Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(iii) If two or more Members of the Company elect to exercise the
option to purchase the Offered Interest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Member's Percentage of Interest bears to the total Percentage of Interests held by all other
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which they have a priority
right, up to the proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them .

(iv) If the Company and the Members do not exercise their rights to
redeem or purchase, as the case may be, all of the Offered Interest pursuant to the terns set forth
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in Section 7.3(b)(i) and Section 78(b)(ii) above, then the Transferring Person shall be free to
Transfer the remaining part of the Offered Interest to the bona fide purchaser set forth in the
Offer under the terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

(v) If the Company exercises its right to redeem all or a part of the
Offered Interest in accordance witl'F Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company, If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section 7.3(b)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. The closing of the Transfer of the Offered Interest from the Transferring Person to the
Company or any Members pursuant to this Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transferring Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, the Company may require the Transferring Person or
TransfeMng Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which the
Managers deem necessary or desirable.

7.4. Purchase Price. The purchase price to be paid to a Transferring Person for all or
any part of such Transferring Person's Membership Interest redeemed by the Company or
purchased by a Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth
in the Offer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interest multiplied by (B) the Fair Market Value of the Company as
of the date of such redemption or purchase.

7.5. Remedies. The Members agree that a violation by any of them of this Article 7
will cause such damage to the Company and to the other Members as will be irreparable and the
exact amount of which will be impossible to ascertain, For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including without
limitation any attorneys', accountants', and other professional fees and expenses actually
expended or incurred by the Company in connection with any such violation, whether or not
litigation ensues. The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.
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Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and
hold such interest in the Company as a transferee, subj et to all the terms, conditions, and
limitations of this Agreement, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7, Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8. l. Unless a transferee is admitted to
the Company as a Member in accordance with the provisions of Section 8. 1, such transferee shall
not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share of profits and losses and distributions of assets based on the transferee's Percentage of
Interest. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the kind to which
Members are entitled, or any other information.

7_6,

ARTICLE VIII. ADMISSION AND WITHDRAWAL OF MEMBERS

8. l. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in-fact, or otherwise becoming a party to this Agreement, provided,
however, each Permitted Assignee (as defined in Section 7. 1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become a Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a court of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member of the Company except upon the
prior written consent of the Members .

8.2. Withdrawal of Members. No Member shall have any right to withdraw or
resign as a Member of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions of Article 7. A Member who resigns or whose Membership Interest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance, and
such damages may be offset against distributions by the Company to which such Member would
otherwise be entitled.
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ARTICLE IX. WINDING UP AND TERMINATION

9. 1 .
occurrence of any of the following events:

Events Requiring Winding Up. The Company shall be wound up upon the

(a) Unanimous written consent of the Members, or

(b) The consent of a majority in number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance with the
Texas Act.

9.2. Winding Up, Liquidation and Distribution of Assets. If an event requiring the
winding up of the Company occurs, the Managers shall wind up the business of the Company
and shall apply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof, as promptly as practicable and in the following order of
priority :

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the making of reasonable provision for payment
thereof) other than liabilities for distributions to Members, and if there are insufficient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to the extent of assets available therefore, and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, a reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose,

(b) Second, to Members in satisfaction of liabilities for distributions, and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest, The Company may offset
damages for breach of this Agreement by a Member against the amount otherwise distributable
to such Member hereunder,

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unmatured items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time thereafter, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

Return of Contribution Nonrecourse to Members. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to
the assets of the Company for the return of his, her or its Capital Contribution, If the Company
property remaining after the payment or discharge of the debts and liabilities of the Company is

9.3.
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insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.

ARTICLE x. MISCELLANEOUS

10. 1, Notice. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, return receipt requested, three (3) days after being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known
address as shown in the Company's records.

10.2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof, in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

Authoritv to Bind the Companv. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind the Company
unless the Member has been authorized by the Managers to act as an agent of the Company.

10.3.

10.4. Waiver of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect ro the property of the Company during the term of
the Company.

10.5. Indemnification Bv Companv. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason of the fact that he
is or was a Manager, Member, employee or agent of the Company, or is or was sewing at the
request of the Company, against expenses, including attorney's fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine that he, she or it acted in good faith and in a manner
reasonably believed to be in the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea of polo contenderen or its equivalent, shall not in itself create a presumption that the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful.

Construction. Whenever the context requires, as used in this Agreement, the
singular shall include the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.

10.6.
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10.7. Articles and Other Headings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof.

10.8. Severability. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State of Texas, without giving effect to its conflicts of laws provisions.

10.10. Disregarded Entity Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporation, and the Managers and each Member shall take such action from time to time as
may be necessary or desirable to calTy out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.11. Partnership Tax Treatment Intended If More Than One Member; Tax
Administrative Matters.At any time when there is more than one Member of the Company, the
parties intend that the provisions of this Agreement will qualify the Company to be taxed as a
partnership under the Code and not as a corporation, and the Managers and Members shall take
such action from time to time as may be necessary or desirable to carry out such intention. The
Managers may make any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over the Company. The Members
hereby designate Strategic Equity Investments, LLC as the tax matters partner of the Company
pursuant to Section 6231(a)(7) of the Code. The person designated tax matters partner shall not
take any action contemplated by Section 6222 through 6232 of the Code without the approval of
the Members.

10. 12. No Partnership Intended For Non-Tax Purposes. The undersigned Members
have formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Act of the State of Texas. The Members do not intend to be partners one to another,
or partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the
Member malting such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank.]
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Green River Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member
Manager

Date: By:
Its:
Name:

Date:
F5 Secured Holdings as Managing Member
By:
Its:
Name:
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100% I

MEMBER CAPITAL
CONTRIBUTION

N

UNITS PERCENTAGE OF
INTEREST

Strategic Equity Investments, LLC
11000 N. Scottsdale Rd
Suite 121
Scottsdale, AZ 85254-6168

None 50 50%

Lee Hook $100,000 5.5460%

F5 Secured Holdings, LLC $200,000 11.092.%

JR Reed $100,000 5.5460%

Paul Baron $200,000 11.092%

Michael Bales & Jill Elsdon
California National Bank Cust
FBO Michael Bales 0010

$80,000
$120,000

4.437%

6.65%

Tim & Debra Hennessey $101,678.20 5.635%

Total $901,678.20 100

Ar

EXHIBIT A

MEMBER CAPITAL CQNTRIBUTIONS

AS OF JUNE 13, 2007
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Address city State zip
Green River

Purchase Price

20260 Archdale St DETRGIT MI 48235 $ 29,661 .35

23020 Quinn Road
CLINTON
TOWNSHIP MI 48035 $ 26,932.53

13232 Bloom HAMTRAMCK MI 48212 16,985.58$

284 Goodell
RIVER
ROUGE Ml 48218 $ 24,203.72

20086 Covent
HIGHLAND
PARK MI 48203 s 26,932.53

9616 Bessemore
Street DETROIT Ml 48213 $ 3,429.51
3874 19th Street ECORSE MI 48229 32,390.16s
21230 Lyndon St DETROIT Ml 48223 $ 28,569.82
11670 As bu Park DETROIT MI 48227 21 ,474.90$
11236 Packard WARREN MI 48089 $ 29,681 .35

1848 Russell
LINCOLN
PARK MI 48148 28,569.82$

1581 Grant Ave
LINCOLN
PARK MI 48146 $ 36,210.51

19344 Haded Street DETROIT MI 48234 34,582.37$
15337 Lamphere
Street DETROIT MI 48228 16,985.56$
13322 E State Fair S( DETROIT Ml 48205 $ 30,207.11
6828 Rutherford DETROIT Ml 48228 37,847.79$
1203 Burlingame
Street DETROIT MI 48202 37,847.79$
8621 Vaughan DETROIT Ml 48228 $ 32,935.93
18295 Wormer Street DETROIT MI 48219 $ 36,210.51
18920 Edinborough DETROIT MI 48219 48,305.43$
6850 Mettetal DETROIT MI 48228 $ 46,034.24
14801 Indiana Street DETROIT MI 48238 $ 29,661 .35
19264 Binder DETROIT MI 48234 $ 12,936.85
7400 Montrose Street DETROIT MI 48228 4D,57/.61$

8401 18 Mile Rd
STERLING
HEIGHTS MI 48314 48,763.06$

15277 Seymour st. DETROIT Ml 48205 $ 40,576.81
18777 Glastonbury
Rd DETROIT Ml 48219 $ 47,125.77

13480 East State Fair DETROIT Ml 48205 $ 34,027.45

ASSET LIST

E IBITB

$901

Comparty Ag:'¢¢mmI1 Gwen River cap i tal  LLC

rt

XH

20

Nl0G0265



av

n

EXHIBIT C

SERVICING AGREEMENT

Owner:
Owner's Address:
Servicer:
Servicer Address:
Notes and/or REOs:

Green River Capital, LLC.
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Strategic Equity Investments, LLC
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Attachment A

This servicing agreement was made and entered into this
between SERVICER and OWNER.

day of
9
2007,

OWNER shall initial below where appropriate.

Section 1. Servicing of Notes

Note Servicing:_OWNER hereby authorizes and instructs SERVICER, and SERVICER agrees
to service the "NOTES" and in that connection, to do the following:

To receive any and all payments due OWNER on the NOTES, which includes but is not
limited to all monthly payments, all late payments and all payoffs in full or in part.
SERVICER is authorized to direct any payment to be made payable to SERVICER's
Trust Account,

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets,

To transmit OWNER's portion of such payments of principal and interest as required by
laws, rules and regulations which are applicable. There is a seven day hold on all checks
to allow for clearing with the bank, Good funds are delivered to OWNER without a hold
at the address shown herein, SERVICER will not use such payment for any other
transaction other than the transaction for which the funds are received,

To provide periodic reporting on the OWNER's NOTES that SERVICER is servicing per
this contract.

If the source of payment is not the maker of the NOTES, to so inform OWNER,

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

Company Agreement » Green River Capital LLC
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To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the NOTES including but not limited to instituting foreclosure
proceedings in the event of default or malting such payments for OWNER's account or
taking such other action as SERVICER deems necessary or desirable to protect the
security of the Security Agreement or the priority thereof,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have
under the NOTES, including but not limited to Request for Reconveyance, Payoff
Demands, Beneficiary Statements, Declarations and Notices of Default, bidding
authorizations and other instructions to the Trustee of the NOTES,

To receive Notices of Default of prior encumbrances and to promptly notify OWNER of
any default upon the Notes and any prior encumbrances,

To grant such extensions or loan modifications as SERVICER deems reasonably
appropriate,

OWNER may tenninate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf,
Any accrued expenses incurred by SERVICER in connection with servicing the
NOTES;

THE FOLLOWING PROVISIONS (1) & (2) APPLY ONLY TO LOANS IN WHICH
OWNER HOLDS AN UNDIVIDED FRACTIONAL INTEREST IN THE NOTES 1

A default upon any interest in the NOTES shall constitute a default upon all interests .
A simple Maj rarity in interest of lenders may determine and direct the actions to be
taken on behalf of all lenders in the event of default or with respect to other matters
requiring the direction or approval of lenders, and such Maj rarity may designate the
SERVICER to so act in their behalf
SERVICER shall furnish to OWNER a list of names and addresses of all lenders
holding an interest in the NOTES upon five (5) days written notice.

Fees will be according to the attached Fee Schedule.

Section 2 - Servicing of REOs
I. REO Servicing: OWNER hereby authorizes and instructs SERVICER, and SERVICER
agrees to service the "REOs" and in that connection, to do the following:

Authorize SERVICER to act on behalf of OWNER as landlord to the REOs, where
applicable,

Authorize SERVICER to manage, operate, control, rent and lease OWNER'S REOs.

Company Agreement - Green River Capita] LLC
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Authorize SERVICER to contract for or undertake the making of all necessary repairs
and the performance of all other necessary work for the benefit of the REOs including all
required alterations to properly carry out this agreement. SERVICER agrees to secure
prior written approval of the OWNER on expenditures in excess of $1,000 except
emergency repairs in excess of the maximum lg in the opinion of SERVICER, such
repairs are necessary to protect the property from damage, prevent damage to life or to
the property of others,

To collect any and all payments due OWNER, which includes but is not limited to, all
monthly RENT payments and all LATE payments. SERVICER is authorized to direct
any payment to be made payable to SERVICER's Trust Account. There is a seven day
hold on all checks to allow for clearing with the bank. Good funds are delivered to
OWNER without a hold at the address shown herein. SERVICER will not use such
payment for any other transaction other than the transaction for which the funds are
received,

Any trust account SERVICER maintains under this agreement may be an interest-bearing
or income producing account. SERVICER may retain any interest or income from such
account as compensation under this agreement.

To hold security deposits from tenants in escrow or trust account until the end of tenancy .

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets,

To provide periodic reporting on the OWNER's REOs that SERVICER is servicing per
this contract,

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the REOs including but not limited to instituting eviction
proceedings in the event of default or selling of the REOs or making such payments for
OWNER's account or taldng such other action as SERVICER deems necessary or
desirable to protect the OWNER's interest in the property. To advertise the property and
display signs thereon, to rent and lease the property, to sign, renew and cancel rental
agreements and leases for the property or any part thereof, to sue or recover for rent and
for loss or damage to any part of the property and/or furnishings thereof, and, when
expedient, to compromise, settle and release any such legal proceedings or lawsuits,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have

Company Agreement Green River Capital LLC
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ATTORNEY' S FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or
contemplated by this agreement, such party wit] be entitled to recover from the non-prevailing
party all costs of such proceeding and reasonable attorney's fees.

SPECIAL PROVISIONS; This Agreement may be amended from time to time by the parties
pursuant to a written agreement or addendum signed by the SERVICER and the OWNER.

ENTIRE AGREEMENT: This document contains the entire agreement of the parties and may
not be changed except by written agreement.

ASSIGNMENTS: Neither party may assign this agreement without the written consent of the
other party.

BINDING EFFECT: OWNER's obligations to SERVICER under this agreement are binding
upon OWNER and OWNER's heirs, executors, successors, and permitted assignees.

JOINT AND SEVERAL: OWNERS executing this agreement are jointly and severally liable for
the performance of all its terms. Any act or notice to , refund to , or signature of any one or
more of the OWNERS regarding any term of this agreement or its termination is binding on all
OWNERS executing this agreement.

GOVERNING LAW: Texas law governs the interpretation, validity, performance, and
enforcement of this agreement.

SEVERABILITY: If a court finds any clause in this agreement invalid or unenforceable, the
remainder of this agreement will not be affected and all other provisions of this agreement will
remain valid and enforceable.

CONTEXT: When the context requires, singular nouns and pronouns include the plural.

NOTICES: Notices between the parties must be in writing and are effective when sent to the
receiving party's address as stated in this agreement.

MEMBER: Bruce Freeman as Managing Member
F5 Secured Holdings, LLC
Signed:
Print Names
Title:

Date

SERVICER: Strategic Equity Investments, LLC
Signedl
Print Name:
Title:

Date

Company Agreement Green RiverCapital LLC
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Fee Schedule

1. Note Servicing: (for current notes)
$12.00 per note per month for standard servicing support that includes, but not limited to
item such as monthly mailings of statements and responding to borrower requests, In
addition, Owners will pay any directly related expenses.

1. Default ManagementFee: Ufornon-pelforming and REO)
$188.00 per Note or REO per month for standard default management support such as
collections, skip tracing, coordinating foreclosures, responding to bankruptcy claims, and any
overhead related to default management plus REO sales coordination, forced insurance
placements, property management and evictions. In addition, all directly related fees or
commissions, internal or outsourced, will be charged to OWNER's account

Company Agreement » Green River Capital LLC
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Address cl state Zip
Green River

Purchase Price

20260 Archdale St DETROIT MI 48235 $ 29,661 .35

23020 Quinn Road
CLINTON
TOWNSHIP Ml 48035 26,932.53$

13232 Bloom HAMTRAMCK Ml 48212 $ 16,985.56

284 Goodell
RIVER
ROUGE Ml 48218 $ 24,203.72

20036 Covent
HIGHLAND
PARK MI 48203 $ 26,932.53

9616 Bessemore
Street DETROIT Ml 48218 $ 3,429.51
3874 19th Street ECORSE Ml 48229 $ 32,390.16
21230 Lyndon St DETROIT MI 48223 28,569.82$
11670 As bu Park DETROIT MI 48227 $ 21 ,474.90
11236 Packard WARREN Ml 48089 $ 29,661 .35

1848 Russell
LINCOLN
PARK MI 48146 28,569.82$

1581 Grant Ave
LINCOLN
PARK MI 48146 $ 36,210.51

19344 Hamed Street DETROIT MI 48234 $ 34,682.37
15337 Larnphere
Street DETROIT MI 48223 $ 16,985.56
13322 E State Fair St DETROIT Ml 48205 $ 30,207.11
6828 Rutherford DETROIT Ml 48228 $ 37,847.79
1203 Burlingame
Street DETROIT Ml 48202 $ 37,847.79
8621 Vaughan DETROIT MI 48228 s 32,935.93
18295 Wormer Street DETROIT Ml 48219 $ 36,210.51
18920 Edinborough DETROIT Ml 48219 $ 43,305.43
6850 metzexal DETROIT Ml 48228 $ 46,034.24
14801 Indiana Street DETROIT MI 48238 $ 29,661 .35
19264 Binder DETROIT MI 48234 $ 12,936.35
7400 Montrose Street DETROIT MI 48228 $ 40,576.61

8401 18 Mile Rd
STERLING
HEIGHTS Ml 48314 $ 48,763.06

15277 Seymour st. DETROIT Ml 48205 $ 40,575.61
18777 Glastonbury
Rd DETROIT MI 48219 $ 47,125.77

13430 East State Fair DETROIT Ml 48205 34,027.45$

iATTACHMENT A
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~[Space Above Reserved for Recording Purposes]---------------------------------~-~-~

LIMITED IRREVOCABLE DURABLE POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS:

THAT, I (We), Susan Frost, of the County of Maricopa, State of Arizona, reposing special trust and confidence

in Bob Marigold or any other authorized officer of One Source Mortgage & Investments, Inc. (hereinafter

"Agent"), of the County of Maricopa, State of Arizona

have made, constituted and appointed, and by these presents do make, constitute and appoint said Agent to be
my (our) true and lawful attorney-in-fact, to act for me (us) and in my (our) stead in regards to Me assets
described in the attached "Exhibit A".

My (Our) agent is hereby authorized to sign, seal and deliver as my (our) act and deed any instruments
necessary to manage, sell, convey, convert or effectuate in any way of the above-referenced assets

.8 a

Signature

This is a durable power of attorney, which is not affected by my (our) subsequent disability or incapacity and
will not lapse because of a passage of time and is irrevocable.

I bind myself (ourselves) and my (our) heirs and personal representatives to indemnify and hold Agent harmless
from all claims, demands, losses, damages, actions, and expenses that Agent may sustain or incur in connection
wt c authority gr ) Agent in this power of attorney.

M-f I n 8884 9
_ L1 84 <7<9cQQ

Printed Name

4 6M V '@/w e

Ii©8/8/ I144@Q40
Printed Name

) , r

c Witness

//Jan L- 826
Printed Name

/W A M6449
Printed Name

M000274
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ACKNOWLEDGEMENT

STATE OF I£l\\\2_QY1_€1.»

MCWI ('.QI> fl.,

PERSONALLY appeared before me the undersigned witness and made oath that (s)he saw the within named
M 301 |/\ FwQ9-f ' and sign, seal, and as

and deed, deliver the within Power of Attorney, and that (s)he with the other witness above witnessed the execution
thereof.

COUNTY OF

SWORN to before me this9 1% day of (JUJU 5 , 200&.
U

Notary Signature
Notary Public, State of
Notary's Name Printedr .
My commission expires: l 4 2 9 / 1 0 0 9

V A ( )  .  J
t.'z0w'8l

I/a+r 1'c.M,, \ 14m 7. 3
i

I
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PROFIT SHARING AGREEMENT

This Profit Sharing Agreement is made on 9th day of August, 2006 between One Source Mortgage
and Investments ("OSMI"), an Arizona Corporation, and Susan Frost ("Investor"). The parties agree
to the following temps :

Whereas, OSMI has a pool of notes listed in the attached Exhibit A available for partnering;
Whereas, Investor is willing to purchase these notes and is willing to profit share;
Whereas, OSMAN is willing to service these notes for a share of the profits, and
Each party hereby agrees to the following Profit Sharing Agreement.

Profit Sharing:
The profit share percentages to be paid are 50% to OSMI and 50% to the Investor.

•

Profit is defined as all income minus all costs.
Income is the net proceeds from all sales plus all receipts such as monthly loan payments or
payment of late fees.
Costs are defined as Acquisition Price (in the attached Exhibit A) plus Direct Costs (e.g.,
foreclosure, taxes, insurance, filing fees, commissions, servicing costs) Or costs directly
related to the assets costs.

•

•

•

Title and Legal:
The Investor agrees to the following items for the assets listed in Exhibit A:

Investor will title the assets in the name of Susan Frost (see Bill of Sale, Exhibit B).
Investor grants a durable and irrevocable Power of Attorney to OSIVII, and Osivn is authorized
to sign on behalf of Investor with regards to all expenditures and transactions related to these
assets. (Exhibit C)
The Investor will not subordinate these assets or sell these assets to any party other than at
OSMI's direction.

•

Consequently, OSMI agrees to the following:
OSMI will not subordinate these assets to any other party.•

Servicing:
OSMI's fee for servicing these notes is the profit sharing terms delineated herein and the standard $188
per asset per month fee. OSl\/H will service these assets until every asset is sold unless mutually agreed
upon in writing by both parties.

Future Capital Requirements: Any additional capital or cash requirements to service any notes shall
be funded by OS1\/H, not the Investor unless approved in writing by Investor. If major additional
capital is required (e.g., taxes or large foreclosure costs), OSMI will first ask the Investor if they desire
to "Loan" additional money at a competitive interest rate. If Investor declines, OSMAN may secure funds
from another Lender and deduct any interest charges from the profit.

Accounting and Payments: OSIVII will provide Investor a monthly accounting of any payments due
Investor or OSMI. When an asset is sold, a distribution will be made the following month without

M000276



waiting on all of the pool to be sold. (Note -- a foreclosure to obtain title to the property is NOT treated
as a sale.) The priority for "distribution of proceeds" is as follows :

1) Costs to 3rd panties or OSMI expenses and servicing fees (for all assets)
2) Investor or OSMI capital contributions (for the sold asset)
3) Profit sharing payment to both parties (for the sold asset)

There are neither limits nor guarantees on the amount of the profit to be shared. FUrthermore, if there
is no profit to distribute, no profit will be paid to OSIVII nor will additional funds be paid by OSMI,
however, all proceeds will follow the "distribution of proceeds" contained herein.

Termination of agreement: This agreement terminates when the last asset of the pool in Exhibit A is
sold or is no longer marketable to sell as a note or real estate. If either party wishes to purchase the
other's interest in the remainder of the pool, the "purchasing party" will offer a price to the other, and
the other party will have the option to either sell it for that price or pay the same price to acquire the
"purchasing party's" interest within 30 days.

Miscellaneous:
This agreement is in effect upon funding Nom Investor or acquisition of the pool, whichever is later.

This agreement may be amended only by an instrument in writing signed by both parties .

This agreement will be construed according to Arizona law, without regard to choice-of~1aw rules of
any jurisdiction.

Payments to the Investor, as well as all reporting, will be mailed to the following addresses :
5<Jv4»J ,44<>,r7'

AGREED :
Investor:545/J »'<)T7

~, Z»6l<2.»/
Signature

Title

One Source M rtgage & Investn:1e1; Inc.

4§4% ~o»<~
Signature _ £5

49/lésj/@4/ci /Cl/8<>
Title I

<5»»o<o
Date: Date :

M000277



EXHIBIT "Br

Bill of Sale

For value received and pursuant to the terns and conditions of the Loan Sale Agreement between One
Source Mortgage & Investments, Inc., ("Sellel"'), and Susan Frost ("Buyer"), Seller does hereby sell, assign
and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling ll accounts
with an aggregate principal balance of $100,000.

Executed this 9th day of August, 2006.

Seller, One Source Mortgage & Investments, Inc.

Signed: 3 3
' I

Date: ' ?"0 Q
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Wire Transfer Services
Gutgoing Wire Transfer Request

r

'Send Date (ll next day subrrit wks ante/ J:3D C12 Slnre rous! hold if omer Man today or next day dall,)

A  c u s t o me r  o r  l e a r n  me mb e r ,  w i t h  t h e  c u s t o me r  p r e s e n t ,  c o mp l e t e s  t h i s f o r m  w h e n r e q u e s t i n g  t o  s e n d  a w i r e .  O u t g o i n g  w i r e s c a n  o n l y  b e  s e n t  f o r  W e l l s  F a r g o  c u s t o me r s .
R e t a i n  t h e  o r i g t n a t  c o p y  t n  t h e  b a n k  a n d  p r o v i d e  a  c o p y  I o  t h e  c u s t o me r  e n s u r i n g  yo u  g i ve  t h e  c u s t o me r  t h e  A g r e e me n t  f o r  O u t g o i n g  W i r e  T r a n s f e r  R e q u e s t  ( p a g e  2  w h e n
f o r m  i s  a c c e s s e d  o n ~ H n e  &  p r e p r i n t e d  o n  t h e  b a c k  o f  p r i n t e d  f o r m s ) .  R e q u i r e d  i n f o r m a t i o n  i s  n o t e d  w i t h  a n  a s t e r i s k .  N o t e :  W e l l s  F a r g o  W t r e  T r a n s f e r  S e r v i c e s  w i l t
r o u t e  w i r e s  b a s e d  o n  c o r r e s p o n d e n t  b a n k i n g  r e l a t i o n s h i p s .

' T o d a y l s  D a t e _ .

Y/9, oC,
1. Ortgmator's Information
'Customers Name

/M
/7' "So/-ff/G

*@»;'f
.  < Q / fn , j

5

In
/u/73 /;2/ J<:<>'/'%"4J/e>¢,¢', ,oz YQQ/

I é/4/ QWKM
(

Tax ID Nu. ( it  non-cillzen provide Aden ID #  .Paspcrl #  & Country)

1 i}§38)il3'a;2 Ka I

I
I
I

r

J

©A.3¢i 9
'CLrs\omel's A 3 Cly. Stale, ZipCode

l ~//ms . aw* 94
Ta x  I D  Typ e  _  Typ e  &  N o .  a r e  r e q u i r e d  w h e n  c u s t o me r  s  a c c u u n  b

I  U  S o c i a l  S e c u r i t y U  I T I N D  N o n - U . s .  C i t & e n  w i t h u u l  T I N Q  E m p l o y e r  I D

' N *e on LD used  b y c u s t o me r

r /0£?£:/ I14/9 <5/Q
e,_number_ i55 4  b  S ! / C oun l l y,  8  E x p i r a t ion  D a le15110 e,  number ,  is e d  b Kale/Count ry_,  8 Expiral iqn Date

'Transfer  f r c f rh e  s  A r g o a n l g :  A aunt No. (Must  be checking, savings, market role or whohsals checking account)

l 'J ,.»=9 -\ .
ln lemahonal Wwe only:  Foreign Cur rency TypelName (FX  w il l  be used unless specif ied otherw ise)

- u . > .  u 6 l \ 8 r W I r e 1 A m n u n !

I 5/GG 1 Cr; QS
' C ur r ency C ode ( 1 f know n) I ' F o r e i g n  c u r r e n c y  A m o u n t

(6494) ,
@ 4 ¢ 4 , v i ( '/"9\

'Benet"lciary Account! Number (or Me>;an CLABE # if.applicab\e)

gm ya/v/@ Q
/ .

2 .  B e r r e f i c i a r y1 R e c i p i e n t  l n f n r ma t i o n  ( T h i s  I s  M e  u l t i ma t e  r e c i p i e n t  o f  t h e  w i r e  t r a n s f e r  f u n d s . )

' B ene f i c ia r yI R ec ép ien t  N ame

I , I')'k»M'?;/f*Gi A2§34 //rAk;6
9 A5)3ss, City, Stale, Zippo e "

| lF dom1al ion f or  t he B en c r aw gvorce rrumber Purchase order number etc.)
4361 @/Q>/8/

8 1

i
1494@/
i 7/7

geneliciary Phone Number

I , I'é70oc3€\5
3. Beneficiary Bank Information (This istle fxnanclallnsMution nrbroker dealer(i.a., memo Lynch) where the beneficiary malnlalns shelf account)
'Beneficiary Bank RTN or sw1FT 1k id/iet Code (BIC) 'lntema\iona1 SorURoulinglClean' Code (if appiicablel

<_,<5.4©A3/4; / ,4 . I 9
'Bgqeficiary BankName u/  '

GG~2<3@/Q9/3 i
I

. _ . . 884 45" 7§~@ /
lnf0'rma!f6n for Benef iciary Bank (wires lo Mexican Bits require \he CLABE account number in (he Benef iciary Account plumber held lo ensure correct !  payment.)

Benef i c i ary  Bank Address,  C i r y , ' s t  t ' é.  Z i p,  Count ry  (opt i onal inlormalion)

I/)@4J<§o4) ~< . £  /

4 .  i n t e r med ia r y B ank  I n f o r ma t ion  ( T iN s  I s  a  f i nanc ia l  I ns t i t u t ion  t ha t  t he  w i r e  mus t  pas s  t h r ough  be f o r e  r eac h ing  t he  f i na l  bene f i c ia r y bank )  Th is  s ec t ion  i s  op t iona l  and  no t
required for  all w ires.  P lease role Thai rout ing may be altered depending on Wells Fargo Bank's cor respondent  relat ionships. .

O p t i o n a l *  ' i n t e r me d i a r y B e n e f i c i a r y B a n k  R T N  o r  SW I F T  B I C lnlemaf ional SoN/Roul inglC lear ing Code ( i f  appf rbable)

' l n i e mw e d i a r y B a n k  N a me

Intermediary B ank Address C it y,  Slat e. .Z ip,  Counlr y (opt ional in f ofmai ion)

in f o r mat ion  f o r  in t e r med ia r y B ank

| * I m ermedi a/ y Bank Account N o .

s. Wire Fee & Customer Signature
Wire F ee Amount  ( t he Try/ s ier  F rom account  w i l l  be charged t he ice. )  The region Thai houses t he acoounl being
deb i t ed  de ie r mins  t he  lee  amount ,  U se t he  ( he  in f o r mat ion  ava i lab le  t h r ough Teamw or ks  and/ or lha  B anker s  G u ide .

D o not  use SVF ISVP for  fee when account  ' s  not  i n your  region.

' AU  w her e  t he  O r igh ia t o l ' s

account  is  loca t ed
' F e e  A mo u n t

E B a r

ICE e  m  n  D
u lh n r i d l m l

IQL/~»v2@1

I 05324 I s "`
a l l  o f  t h e  i n t o n a t i o n  o n  t h i s j l u t g o Wir e  Tr ans f er  R eques t  and ka t he  t e r ms and cond i t ions  on t he  second page o f  t h is  R eques t .
he  in f or mat ion  on t h is , lying t he r equest ed f unds  t r ans f er .

* D a t e

B a n k  U s e  O n l y  . - -  B a n k  A p p r o v a l  a t  E , a ( ; e p t l o n  P r o c e s s  -  F o l l o w i n g  M U S T  b e  c o m p l e t e d  f o r  A l l  o u t g o i n g  w i r e s
,210%

I

I

M y s igna t u r e  he r e  ind ' t e a  a  r  e  e  l l

W e l l s  F

I *x \ . <94
6.
I n t e r n a t i o n a l  W i r e  F o r e i g n  C u r r e n c y  I n f o r ma t i o n

R a t e C cmlmc l  #  ( r equ i r ed  w hen $15, 006 or  mor e  U . S.  $ ) | F X  Tr ader  C on t ac t

I * W i r e  T r a n s a c 1 i o r \ I F A S  H u mb e r

I |- r _.4.._l L.*

I

I

e

I I

I
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PROFIT SHARING AGREEMENT

This Profit .S'/zaI.ing Agreemerzz is made on 27/17 day QflJLz/v, 2006 between Mortgage
Assistarzee Co/poration ("MAC "), oz Texas Corporation, and One Soiree A/IOrtgage and
Investments ( "Investor "). The parries agree to Zlzqfbllowirzg terms."

Whereas, MAC has a pool of notes listed in the attached Exhibit A available for
partnering, totaling an investment of $l00,000.00,
I/Wzereas, Investor is willing to purchase these notes and is willing to profit share,
PWzereas,MAC is willing to service these notes for a share of the profits, and
Each party hereby agrees to the following Profit Sharing Agreement.

Profit Sharing:
The profit share percentages to be paid are 50% to MAC and 50% to the Investor.

PrOfit is defined as all income minus all costs.
• Income is the net proceeds tram. all sales plus all receipts such as monthly

loan payments or payment of late fees.
Costs are defined as Acquisition Price (in the attached Exhibit A) plus Direct
Costs (e.g., fOreclosure, taxes, insurance, filing fees, commissions, servicing
costs) or costs directly related to the assets costs.

Title and Legal:
The Investor agrees to the following items for the assets listed in Exhibit A:

Investor will title the assets in the name of One Source Mortgage and Investments
(see Bill of Sale, Exhibit B).
Investor grants a durable and irrevocable Power of Attorney to MAC, and MAC is
authorized to sign on behalf of Investor with regards to all expenditures and
transactions related to these assets. (Exhibit C)
The Investor will not subordinate these assets or sell these assets to any party
other than at MAC's direction.

0

Consequently, MAC agrees to the following:
MAC will not subordinate these assets to any other party.o

Servicing:
MAC's fee for servicing these notes is the profit sharing terms delineated herein and the
standard 35 I88 per asset per month fee. MAC will service these assets until every asset is
sold unless mutually agreed upon in writing by both parties.

Future Capital Requirements: Any additional capital or cash requirements to service
any notes shall be funded by MAC, not the Investor unless approved in writing by
Investor. If major additional capital is required (e.g., taxes or large foreclosure costs),
MAC will first ask the Investor if they desire to "Loan" additional money at a
competitive interest rate. If Investor declines, MAC may secure funds from another
Lender and deduct any interest charges from the profit.

0an1-/1
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Accounting and Payments: MAC will provide Investor a monthly accounting of any
payments due Investor or MAC. When an asset is sold, a distribution will bemade the
following month without waiting on all of the pool to be sold. (Note .... a foreclosure to
obtain title to the property is NOT treated as a sale.) The priority for "distribution of
proceeds" is as tbliows:

1) Costs to 3rd parties or MAC expenses and servicing fees (for all assets)
2) Investor or MAC capital contributions (for the sold asset)
3) Profit sharing payment to both parties (for the sold asset)

There are neither limits nor guarantees on the amount of the profit to be shared.
Furthermore, if there is no profit to distribute, no profit will be paid to MAC nor will
additional funds be paid by MAC, however, all proceeds will follow the "distribution of
proceeds" contained herein,

Termination of agreement: This agreement terminates when the last asset of the pool in
Exhibit A is sold or is no longer marketable to sell as a note or real estate. If either party
wishes to purchase the other's interest in the remainder of the pool, the "purchasing
party" will offer a price to the other, and the other party will have the option to either sell
it for that price or pay the same price to acquire the "purchasing party's" interest within
30 days. ,

Miscellaneous :
This agreement is in effect upon finding from Investor or acquisition of the pool,
whichever is later,

This agreement may be amended only by an instrument in writing signed by both parties.

This agreement will be construed according to Texas law, without regard to choice-oti
law rules of any jurisdiction.

Payments to the Investor, as well as all reporting, will be mailed m the following
addresses:

One Source Mortgage and Investments
l 1000 N. Scottsdale Road, Suite 121
Scottsdale, AZ 85254

AGREED l
Ce Corporation Investor: Ne Soilrcg Mo1t<1awe"é§1 investments

~I._ ' 4=*=
By :

Ti t le:
Date:

By: Bob Marigold
Title: Pre dent/CE
Date:

M000282



~[Space Above Reserved for Recording Purposes]--

LIMITED IRREVOCABLE DURABLE POWER oF ATTURNEY

KNOW ALL MEN BY THESE PRESENTS:

THAT, I (We), One Source Mortgage and Investments, of the County of Maricopa, State of Arizona,

reposing special trust and confidence in Dan Barnett or any other authorized officer of Mortgage

Assistance Corporation (hereinafter "Agent"), of the County of Dallas, State of TEXAS

have made, constituted and appointed, and by these presents do make, constitute and appoint said Agent
to be my (our) true and lawful attorney-in-fact, to act for me (us) and in my (our) stead in regards to the
assets described in the attached "Exhibit A" .

My (Our) agent is hereby authorized to sign, seal and deliver as my (our) act and deed any instnunents
necessary to manage, sell, convey, convert Or effectuate in any way of the above-referenced assets

This is a durable power of attorney, which is not affected by my (our) subsequent disability or incapacity
and will not lapse because of a passage of time and is irrevocable.

S i nature

I bind myself (ourselves) and my (our) heirs and personal representatives to indemnify and hold Agent
harmless from all claims, demands, losses, damages, actions, and expenses that Agent may sustain or
incur in e erection 'th canoing t the authority granted to Agent in this power of attorney.

Signature
/ioaaavf m448 (2644)
Printed Name Printed Name

Witness Witness

Printed Name Printed Name

ACKNOWLEDGEMENT
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PERSDNALLY appeared before me the undersigned witness and made oath that (s)he saw the within named
and sign, seal, and as

and deed, deliver the within Power of Attorney, and that (s)lie with the other
witness above witnessed the execution thereof.

SWORN to before me this

COUNTY OF

STATE OF

day of

1

1

Please
Sign Here

200

Notary Public, State of
Notary's Name Printed
My commission expires:

Prepared By:

Wendy McKnight
Mortgage Assistance Corporation
2614 Main Street
Dallas, Texas 75226
877-656-2434
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EXHIBIT

Bill of Sale

Assistance Corporation., ("Seller"), and One Source Mortgage and Investments ("Buyer"),

Rh 21

I

Executed this672

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Mortgage
Seller does

hereby sell, assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller in
and to diode certain accounts described in Exhibit A delivered and made a part hereof for all purposes,
totaling 22- accounts wt aggregate principal balance oll$ 674,324.95_

day of 9 2006.

Seller; Mortgage Assistance Corporation

Signed QM
Date Ki'

Dan BameuO:\Prutir Sharing Agreement\One Source Mtg OsMl6iBill of Sale EXHIBIT B.doc
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COUNT COLLATERAL ADDRESS CITY ST LAST NAME FIRST NAME ups Sale price

1 7532 2nd Avenue N Birmingham AL Crum Darlene & Geraldine S 55,180.31 100.00s

2 5510 Mount Ave St. Louis MO Shaw Nina $ 30,444.70 205.37s

3 Route 1 Box 64 Neodesna KS Purdunn Rhonda $ 9,540.82 233.46s

4 Rl2 Box 624 Manning SC Broadway James s 39,188.55 351.53$

5 167 Sylvan Avenue orangeburg SC Hailey Reginald $ 24,849.38 476,09s

6 1306 Kentucky Street Bowling Green KY Phelps Allen 56,858.08s 723.54$

7 629 Birdsong Road Douglas GA Manning Dianne 81 Melvin $ 42,009.06 s 1,189.51

8 4144 Brooklyn Kansas City M O Salyer Dorothy 8. Roger s 25,028.59 s 1,428.27

9 1718 Yecker Kansas city KS Boone Martha 20,036.02$ 1,538,535s

10 2584 Whitehouse Road Greensville TN Laughlin Johnny 54,35254s s 1 ,832.59

'I 1 187 Cypress St Clinton SC Henson Arlene a Douglas S 27,773.18 i s 2,653.02

12 203 East Matthus Roswell NM W3llBI'S Perfecta 15.67D.G5s s 3.26235

l a 4933 Linden Street Columbia SC Garret! Kendall s 47,308.05 5 3.479.63

14 7116 Red Springs Road Red Springs NC Hollingshead Benjamin 8 Elaine s 62,274.90 4,007.37$

15 2615 South Gaines Street Little Rock AR Lavalle Traci s 39,412.50 4.50191$

16 925 N 27m Street Camden NJ Martinez Luis S 344906_49 6 533.63s

17 1401 South 9th Street Camden NJ Lopez Carmen s 9,605.75 7,712.07s

18 630 Elizabeth Street Paducah KY Rirxgstaff John 8 G. Elaine 27,923.37s 8.182,B1s

19 429 McKinley Canton MS Hilbert
:0d181 Lakeisha
Jackson s 31_157.89 s 9071.80

20 121 w. Rittenhouse Battle Creek Ml Hoyt Stanley & Sharon s 20,703.92 14,651.57$

21 10360 CROCUSLAWN ST DETRO1T MI Scott Adrienne s 54,35373 20_914,49s

22 2374 WEST 23RD STREET BELLAIRE OH Hammel David s 39,242.13 6,950.00$

$ 574,324.95 s 1091900.00

P. U . Box I3/6/N 0 D4//(1,4 7] 75318 2/4-670-H0115 » /u,\' 8/4-n 70-I7/.I07 8/°,120f'"

khibi l  A

totals

,f/ _/
r

Seller 4 7

Date Date

O:\ProEt Sharing Agreem ent\One Source Mtg OSMI6\Copy of One Source DON!  A Exhibi t  A.xls

L95YV\I-(4

M 81
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SECURITY AGREEMENT

Date: September 4, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

SecuredParty: Clifford & Heida Gibb

Secured PaL'ty's Mailing Address:

Amount of ]Promissory Note: $50,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described onExhibit " A " attached hereto
and made a part hereof

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor et the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note rnadcers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

1. Debtéor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is :filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
Her lion any setoff, claim, restriction, security itlterest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

SeeMed Party's interest; keep the Collateral iii from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due;

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sig rand deliver to Secured Party any documents or instrunuents that Secured
Patty considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and pennant
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advaNce and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c. a receiver is appointed for Debtor or any Collateral,
d. any Collateral is assigned for the benefit of creditors by Debtor;

2
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f.

g.

A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership 'm which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership 'm which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against Ir, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition e>dsts that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default eydsts, Secured Party may give Debtor a written notice of default,

specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a; demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. MM or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Seemed Party may release,

3
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements 'm connection with a disposition of the Collateral, such compliance
will not be considered to adversely a'8ect the cornmercid reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor M11 be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
DuriNg the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral Mahout first: obtaining written permission firm
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

9.

7.
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agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

Signed; Strategic Equity Investments, LLC

Robert Marigold President/CE Date

Signed: Lender

Date

I-Ieila Gibb Date

\,§,\\ W1m S
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State of Arizona

C 9,n`t`.

County of Maricopa:
Befoire me, a Notary Public in and for the State of Arizona this 7 Jr A day of

. , 2007, appeared Robert Marigold, who is personally known to me and who
acknowledged she/he signed the foregoing document on behalf of said Corporation.

ill

I ,.,-*»£»=;»:=a=.,.,~

,we

G M ( J/BTU A
Notary Public '
My CommissionExpires:7b7j¢,,,,,l;¢\ ) 29 0 0 9

6

I
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EXHIBIT &¢Bs7

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and Clifford & Heila Gibb ("Buyer"), Seller does hereby sell, assign
and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 2 accounts with
an aggregate principal balance of $50,000.

Executed this 4th day of September, 2007.

Seller, Strategic E,qui13 Investments, LLC

Signed: /_,.»~

Date: 0

Dan BarnettC:\Documents and Settings\C1i&lord Gibb\Local Settings\Temporary kxternet
Files\Content.IE5\ODVHPULY\Bill%20of°/»20Sa.le%20EXH[BIT'/o20B_Gibb[l].doc
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PROMISSORY NOTE

Date: September 4, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Cliffoird & Heila Gibb

Place for Payment:

Principal Amount $50,000

Interest Rate: Twelve Percent (12%)

Maturity Date: September 4 , 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. kiterest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due, Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants; obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strategic Equl vestments, LLC

By:
Title: Robert Marigold. Pres ant/CE

M000294
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COUNT VIAD RESS r1ITv H T alp lo LI Tl Date Value

1 1720 Coir Avenue East Cleveland OH 44112 7/25/07 $79,000.00

Totals $79,000.00

\ r

EQUlTY INVESTI\AENTS

Exhibit "A" Clifford and Heila Gibb

STRATEGIC
OSMI PN -39

BuyerSeller Q

Buyer
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 1720 Coit Avenue East Cleveland OH 44112 7/25/07 $79,000.00

Totals n In
$19,000.00

\ r

STRATEGIC
EQLIITY INVESTMENTS

Exhibit "A" Clifford and Heila Gibb OSMI PN-39

Seller

I<379 7
Dates Buyer I
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About Us

See what Relocation & Real Estate Magazine
wrote about One Source Realty in their
Eecemalaer 2982 issue.

E TESTIMO N :ALS I
3

I
I

. i I I

Bob Marigold has been in the real
estate/mortgage business since 1993. He has
trained hundreds of real estate agents and
mortgage lenders across the country. He has
written four books oh buying and selling real
estate.
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I I

Bob Marigold is considered an "expert" in real
estate marketing, and building a successful real
estate business. He has been a consultant to
some of the most successful real estate agents
and companies in the country. Bob teaches
seminars across Arizona on "How To Buy
Investment Real Estate"

E
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¢
1

I
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I I SELL YOUR HCFME
ll _MARKET VALUE
I HOME msunauce .
I I RELOCATION HELP

8
i

Bob Marigold is a licensed Realtor with One Source Realty and a partner with
Wafl Street Mortgage. with the ability to help clients with both their real estate
and mortgage needs, He was able to save them thousands of dollars in
unnecessary fees.

lai.
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| so
I

I NV E S T  I N  RE AL  E S T AT E

Bob Marigold has also developed the unique "Equity Protector Home Selling
System" designed to help homeowners save thousands of dollars when selling
trier home, while receiving all of the marketing and services of a .professional
Realtor.

I I I I
I

C A R E E R  R E S S M R C E S Bob Marigold resides in North Phoenix with his wife Michele, and three children,
Ryan, Marissa and Megan.
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Bob Marigold Foreclosure Workshop

what seminar participants are says »g
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And most importantly, how you can utilize his

Workshop and duplicate his results in your market!

4»

8
g
§
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E
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What were you doing in December of 2006? How was your business
going? Were you completely booked with appointments or were you
trying to convince yourself "it's just slow because nobody does a
loan at this time of year", right? g

Well, on December 12*" we held a Workshop and had 383 people
reserve a seat.

Q:lag
8
3

.8
i
3
18
n

i
E

E MGRE IMPORTANTLY...we had 292
people show up. That's a whopping

81% response rate!

8

Click here to preview. of 'B»cb's seminar

9 We had 292 people show up two weeks before XMAS, so it does not matter what time
of year the workshops are held, people WILL show up!
PLEASE NOTE:

P.S We will provide you copies of the sign-in sheets if you don't believe us.

We booked over 100 appointments and 47 of the
a ppo i n t m e nt s  ow n M ULTI P LE  pr ope r t i e s !

3

s
I

3

We wrote loans on 62 properties in the month of December. We actually had five appointments on
December 23t¢ and four appointments scheduled the day after Christmas. Pius, 13 more appointments
in the week between Christmas and New Years! Q

httn://www.bobmanQold.com/
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Bob Marigold Foreclosure Workshop Page 2 of 7

(32 loans x $13, 642 average commission = $177, 346 in the last two weeks of December)

And, best of all, it cost us ABSOLUTELY $0 to fill the
room!

Hi, my name is Bob Marigold, President of One Source Mortgage & Investments in Scottsdale, As. I
own a small mortgage brokerage company with a personal team of three and employ no other loan
officers.

In 2005, we generated over $800,000 in commissions and in 2006 we generated over $1,500,000 in
Net Commissions by holding monthly foreclosure seminars.

Imagine promoting a seminar with absolutely NO money out of my pocket, 383 reservations, 292
people showing up, 117 "serious" appointments with 47 of them having multiple properties. Our
conversion rate on appointments is 71% and the average pricing on our loans in 2006 was 3.1 points
per loan!

And, before I forget, we have our workshops booked
out at least 2 months in advance! We have cut off

attendance at 300 because we can't handle all of the
business!

So, you may be wondering, what is a "serious" appointment?

One in which the client agrees they are READY to do business NOW! We don't have time to meet with
anyone who is not serious, so we carefully PRE-SCREEN our people before we ever meet with them!

I
s

Let's be honest, we don't get paid to sit in front of people who are not motivated, want to "shop"
around, negotiate pricing or have a "friend" in the business, do we? No, we ONLY work with people
who are ready to act TODAY!

So, I bet you're wondering how we get so many
serious people to attend our seminar, am I right?

Well, it's really VERY simple!

My company buys multi-million dollar portfolios of
Foreclosure Homes and Non-performing Mortgage

Notes for 10% to 50% of market value.
The way I raise the money to purchase these portfolios is by re19nancing equity from people's homes
and paying them a much higher rate of interest on their money, than they are paying to the bank

That's it! Pretty simple, am I right?

As an example, they extract their equity out at a rate of 6% and then get paid 12% on the same
money by my investment company. Their money is always secured by the real estate, so it's a very

ACC001723
FILE #7920
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Bob Marigold Foreclosure Workshop Page 3 of 7

safe investment!

So, they are making a 6% PROFIT on money they borrowed from the bank (OPM). That's how you
help people build wealth as a Mortgage Planner.

Let me give you a brief history of my company: I have been in the mortgage business since 1992. In
2001 I decided to start my own real estate and mortgage companies. By June of 2002 we had 88 real
estate agents and 64 loan officers working for my companies with 2 offices and over $116,000 in
monthly overhead.

with 64 loan officers we never closed more than $1,100,000 in commissions. Isn't that pitiful? Pius,
that was before I paid a split to the loan officer. I was working 75 to 80 hour work weeks and was
LOSING money.

Finally, in 2004 I made a VERY tough decision. I fired ail of my real estate agents and loan officers.

That's right; I pulled a Donald Trump and told them they were all FIRED! I could not take any more
complaining, whining or moaning about what I wasn't doing to make more money for THEM !

This in spite of the fact that I was spending over $30,000 per month in radio and W ads featuring Luis
Gonzales of the Arizona Diamondbacks as our spokesman. We averaged over 30 "ad calls" per day and
all I ever heard was how these leads were so "bad".

So, one day, I decided I would take all of the calls, monitor my conversion rate and determine whether
or not I was throwing all of this advertising money out the window. That day I took 34 ad calls, sent 29
to our web site to fill out a loan application and booked everyone to an appointment.

I!

8
After pulling their credit only 24 would qualify for the loans, so I cancelled the 5 appointments. In one
day I did 24 loans and I did not SPLIT a dime with the Loan Officers!

Imagine my excitement when I realized that the quality of these leads were excellent! So, I held a
meeting with all of my Loan Officer's to discuss my success.

Guess what I heard from them? I was lucky! It was just a good day for calls.

Apparently, it had nothing to do with the script I trained them to use or any of the other tools at their
disposal, I was just plain lucky.

That's when I decided to go DONALD TRUMP!

Unfortunately, I still had $116,000 per month inoverhead. So, I had to get SERIOUS and quickly!

Not long after, I FIRED them all. I knew I could not handle all of that business myself and I did not
like spending $30,000 per month on advertising. That's when I realized the only EFFICIENT way to
handle this dilemma was to hire a team and start doing "appointments" in a large group.

Thus, my workshops were born!
After 2 years of experimenting with what worked and what didn't, we have turned our workshop
production into a complete "hands free" process.

Now, our only expense in holding these seminars is the cost of a hotel conference room. oh, by the
way, I am NOT looking for sponsors to pay for everything. We don't have time to "hunt" for $300 or
$400 to offset expenses. We get paid over $13,000 per loan, so why waste time searching for pennies

ACC001724
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Bob Marigold Foreclosure Workshop

And, I have ABSOLUTELY no desire to hire Loan Officers all over the country and get licensed in every
state. That would require to much time, effort and money.

I will limit the number of "Affiliate Lenders" to one for every 1,000,000 in population for every city
across the country.

Let me share some comments from Rusty Mendoza and Dino Rosetti mortgage planners and One
Source Mortgage affiliates on the results they have gotten from our seminars

Well, it's time to discuss that with you now! With delinquency rates and foreclosures rapidly increasing
there is a tremendous amount of property and mortgage notes that can be bought.

Here's what I have to offer; as an "Affiliate Lender" you will travel to Scottsdale, As, for 2 1/2 days to
attend my workshops to learn the material and process we utilize. Then, you will take all of the
material in my system back to your marketplace to implement.

So, I have created the One Source "Affiliate Lender" program. I am seeking mortgage brokerage
companies or VERY successful Loan Officers (with a team already in place) to learn my workshop
system and implement it in their markets.

For example in a city the size of Chicago (8,000,000 population) we would restrict the number of
"Affiliate Lenders" to eight, geographically spread to avoid cross over.

At the end of each session, people will turn in their questionnaire and request one of three things, (1)
an appointment within the next 14 days, (2) they need to learn more or are not ready to act at this
time, or (3) they are just not interested !

So, here's what happens. My Client Care Coordinator will call everyone the next day. who wanted an
appointment. Anyone who needed more information is given a password and sent to a web site where
they can watch our seminar as many times as they need until they are ready to act or they decide they
are not interested. Either way, it's OK with us. There is no additional work to perform this function.

Now, many people after watching our seminar multiple times do call and schedule an appointment. We
have an e-mail campaign for every possible outcome and we have the entire process automated, so it
requires a minimum amount of time and effort to manage the database.

Now, here's how we work. We hold two sessions on the last Tuesday of every month. Sessions are held
at 10:00 am and 7:00 pm. So, I have one day a month where I "bust my butt" so to speak.

when we get paid big bucks to sit in front of people? (Our 2006 average loan commission was $13,416
per loan!)

So, are you curious about how you can get involved?

E o b = ' a P ' s t e f  t o *Q a m 1` w h v  >
about the mortgage business m 2 hours than I have in six years.

"I was stunned. I have never seen a mortgage seminar with that many people in it and then
running Te get in line to ser an appointment.

Our seminars are filled entirely by e-mail and
referrals, PERIOD!

.74 93 5
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Bob Marigold Foreclosure Workshop Page 5 of 7

I can't wait to start holding these seminars in Sacramento. I never "really" believed I could earn
$1,000,000 per year. But, now I have a proven, clear and easy strategy to implement and utilize. I
will be thrilled if I could accomplish 1/3 of what Bob has done".

i

€§ic8<1 is iaear 8489: s iv tesiamsaaé

You may be wondering, why I am making this offer? Well, it's really VERY simple! By teaching you
how to hold these workshops every month your mortgage business will EXPLODE!

And, for every loan you close you will be raising money for us to buy additional portfolios of
foreclosures and mortgage notes. Plus, your clients will create an "equity arbitrage" by receiving a
GREAT return on their money.

Your client gets a great deal, you make money on the loan and we raise money to buy more homes
and notes. We ALL win!

So here's the bottom line, you keep ALL of the money from the loans. I don't want a referral fee or any
compensation on the loans you close. g

However, nothing is FREE. I charge a one~time fee of $3,995 (and a small monthly licensing fee) for
our site visit and monthly Affiliate call that will provide you with everything you'll need to implement
this strategy NOW! Then as you are raising money, we make a profit on those funds.

I have made this process simple. You keep all of the loan commission and we will keep the portfolio
money.

Now, you might not be "thrilled" with paying $3,995 for a site visit, am I right? But, there is a reason
we charge a fee. (outside of the time that my staff and I spend with you)

First, I believe you must have a "vested interest" in any endeavor you participate in. And, at $3,995
you will not be in a hurry to throw that type of money out the window, will you?

3g

Secondiy, if you are not making enough money in your loan origination business that $3,995 would be
a financial strain for you, then you're not the right person for this.

I am looking for SERIOUS, MOTIVATED TOP PRODUCERS who will take what I have and implement
it NGWE

In addition, there is a screening process you will go through before I decide whether or not this will
work for you. I am not going to take $3,995 from somebody when I know they can not implement this
system and make it work.

Let me give you an example; if through the screening process we find that you are not able to get up
in front of a group of people or can't find someone who will, we know this will not work for you and we
WILL NOT take your money!

If you currently do not have a team of assistants you will NEVER have time to successfully handle the
tasks and volume by yourself. And, you will NEVER have time to hire and train a team fast enough!
So, in order to be awarded a territory you MUST have your own Loan Processor in place.

Or, if you do not understand "equity arbitrage" strategies outlined in books like Missed Fortune by
Douglas And revs or Qrdinary People, Extraerééne-ry Wealié@ by Ric Edelman then this is NOT for
you!

It is imperative that we are on the "same page". Over 95% of our business is in OPTION ARM's and

ACC001726
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Bob Marigold Foreclosure Workshop Page 6 of 7

you definitely need to have a basic understanding of how they work. The rest I can teach you, IF you
are open to Beaming!

It would also be beneficial if you have attained the CMPS designation.

The goal for my company is to teach the average American how to use home equity to build wealth.
And, most importantly, we HAVE the investment vehicle to do it!

If any of this is offensive to you or does not fit into your "belief system" then this is not the right thing
for you to do.

As you can see, I am not looking for just ANY Loan Officer who is willing to spend $3,995 on their
credit card in the hope that this is some "magic pill". That's why I chose to be as open and honest with
you as possible. And, I wanted to do it right up front!

You see, I'm not looking for thousands of questionnaire's to be filled out. If you do not meet the
criteria I just listed above then this is NOT the right thing for either of us. So, there is no need to
submit a questionnaire at this time. If something would change for you in the future than please feel
free to come back and apply.

I want about 250 Affiliates who are the "perfect partners" for us. If we're going to spend time with you,
we want to have fun and enjoy the people we work with.

And, we want all of us to make a TON of money
working together!

But, I believe showing you how to earn $750,ooo to $1,500,ooo per year and giving you everything
you need in order to accomplish that feat for $3,995 is a bargain, wouldn't you agree? Let's be honest,
that's less than what you would (or should) earn on one loan!

IfI was a stockbroker and told you that I had an "inside" tip for you where you invested $3,995 and I
would give you $1,000,000 back at the end of the year, would you try it? what if it only ended up
being $500,000 would you be unhappy with those results? I doubt it!

I don't know about you but I would pay $39,950 per year to make $1,000,000 wouldn't you?

You see a professional understands that success depends on you reinvesting money back into your
business and most importantly yourself in order to continuously improve. That is who I am looking for,
PERIOD!

I know there are hundreds of so called "mortgage gurus" out there promoting all types of systems,
programs and coaching.

How is my offer different?

If my system didn't work, you wouldn't be raising money for us to buy portfolios of property. And,
that's REALLY where we make our money, not the $3,995!

So, as you can see we are in business TOGETHER. I'm not in this for a one~time fee. I'm in it to help
YOU do more loans, to free up more equity, which provides us more money to buy homes and notes.

I

After our first 25 territories are sold, the price of our site visit wife be raised to $5,995 and after 4o
territories are sold, it will be raised to $9,995.

ACC001727
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Bob Marigold Foreclosure Workshop Page 7 of 7

now WHAT?

What should you do now? Well, you have three choices; (1) fm out our questionnaire and schedule a
consultation, (2) think about it and perhaps lose the territory to another Mortgage Planner, or (3) do
nothing.

If you fm out the questionnaire, my assistant Pat Jones will call you and schedule a time for us to talk.
If your area has already been committed to another Mortgage Planner, we will call and let you know.

To fill out the questionnaire now, CLICK HERE

Good luck on your decision. I look forward to hearing from you.

Sincerely,
Bob Marigold
President/CEO
One Source Mortgage & Investments, Inc

To be considered for this program and to schedule a consultation, £9-338 H835 to fill out the
questionnaire,

p.s I did think about playing the "pricing game" but that's not my style. You know the game. It's
where I tell you the regular price is $5,995 but register in the next days and you will save
$2,000. I just think that's dishonest and I don't feel the need to offer a discount on something with so
much value.

Disclaimer Notice *** We reserve the right to make changes to any available investment plans
without notice. Any changes would not affect monies currently invested. 8- ,......»~

ACC001728
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PRONIISSORY NOTE

Date: September 14, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for Payment: . 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $62,500 (sixty two thousand five hundred dollars)

Annualized Interest Rate: Twelve Percent (12%)

Maturity Date: September 14, 2008

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid monthly and Principal balance will be made
at maturity. Interest will be calculated based on the actual date the funds rive at the bank
account of theBorrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. A11
unpaid amounts are due on or before the Maturity Date.

If BorrOwer defaults Lu the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Mortgage Assistance Corporation
/

,

By:
Title:- Da]8Ténsel Press;leut

. 1. /» . /1

By: 711**

Title: Dan Bal3t9rt Vice President

f f
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SECURITY AGREEMENT

Date: September 14, 2006

Debtor: Mortgage Assistance Corporation

Debtor'sAddress: P.O, Box 131618, Dallas County, Dallas, Texas 75313-1618

SecuredPzilrty: One Source Mortgage Investments, Inc

SecuredPai'ty'sMailingAddress: 11000 n. Scottsdale Rd, Suite 12] , Phoenix, AZ 852254

Amount of PromissoryNote: $62,500.00

Classification of Collateral:Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s), ardor real estate assets belonging to Debtor described on
Exhibit"A " attached hereto and made a part hereof.

Secured Obligation:A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien n1ortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise 01' to release
the 1oan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to die Collateral.

Grant of Security AgreemeNt:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation, Debtor authorizes Secured Party to file a francium statement
describing the Collateral .

Paymentson Collateral:All payments on the Collateral are to be made directly to
Debtor untilaftel' the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
fixture payments to Secured Party.

OSMI-PN-5
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Secured Party Obligations'
1. The original loan documents will be maintained iii a secure location at the

Secured Party's primary office until the Promissory Note is paid 'Lm full.

Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor rcplresents and warrants the following:
l. No Financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
free from any setoff claim, restriction, security interest, or ericmnbrauce except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Palty's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are pan of the
Secured Obligation and are secured by this agreement,

3. Siguiaud deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and pelmit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following'
1. Se1l,.transfer, or encumber any of the CoLlateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence without notifying Secured Party 'Lm
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
l. A default exists if any of the following occurs :

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

2
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b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.

t i a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered;

g. where Debtor of' a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
die Debtor or a partnership of which Debtor is a general partner,

c.

d.
e.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days aler mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of t11e
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d, exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terns of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's lights to
subsequently exercise those remedies or rights. Secured Palty's waiver of any
default does not waive any other default by Debtor. Secured Patty's waiver of

3
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving Ir.

6. Secured Patty has no obligation to satisfy the Obligation by attempting to collect
the Obligation ii-om any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by arty
other person, that will not affect Secured Parly's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition ofdme Collateral, such compliance
will Not be considered to adversely affect the coirunercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
withpayments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
withthe proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and ail prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the tern of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Promissory Note(s) and
related First and Second Lien Docuxnent(s), or real estate assets, or for other
reasons it is possible that one or more of the Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under dis agreement. In such event, Seemed Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement,

4
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General:
l. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
die Collateral may be otherwise disposed of without iiutiier notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of aNy part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instnlrnent in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect Lhe
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
choice-of-law mies of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Pa.rty's Mailing Address.

'7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

5
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PROMISSORY NOTE

Date: September 14, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for PayMent: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $62,500 (sixty two thousand fivehundred dollars)

Annualized kxterest Rate: Twelve Percent (12%)

Maturity Date: September 14, 2008

Security for Payment: A security interest in InsMu1ents as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds zmive at the
bank account of the Bon'ower if later than the date above.

Borrower promises to pay to die order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Temps of Payment. A11
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note,Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
Nom the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural .

Mortgage Assistance Corporation

Titler' Délé PresiH@nt

B y
Title: Dan B81iH6lf Vice President
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SECURITY AGREEMENT

Date: September 14, 2006

Debtor: Mortgage Assistance Corporation

Debtor's Address' P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

Secured Panrtyz One Source Mortgage Investments, Inc

Secured Party's Mailing Address: 11000 n. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount of PromissoryNote: $62,500.00

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s), and/or real estate assets belonging to Debtor described on
Exhibit " A " attached hereto and made a pan hereof

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the ObligatioN. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

OSMI-PN-5
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Secured Party Obligations:
l. The original loan documents will be maintained in a secure location at the

Secured Parly's primary office until the Promissory Note is paid in iilll.

Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor repxfesents and warrants the following'
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
lice from any setoff claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Palty's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Pony's expenses, including reasonable a1"tomey's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Maintain accurate records of the Collateral at the address set forth above, furnish

Secured Party any requested information related to the Collateral, and penni

Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
l. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence without notifying Secured Party in

advance and taking action to continue the perfected status of the security interest

m̀ the Collateral.

Default and Remedies :
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or pMozm any obligation or covenant in any
written agreement between Secured Party and Debtor.

2
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b. any warranty, covenant, or representation Lm this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.

£ a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for reliefs entered,

g. where Debtor or a partnership of which Debtor' is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

C.

d .

e .

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compl'onlise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

3
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any light 'm this ~Q-am ant or of any default is binding only init is in writing.
SecuredParty may remedy any default without waiving i t .

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Patty's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any wananties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of mc purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the: Collateral is sold after default, recitals in the bill ofsalc or transfer wit] be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or tor other
reasons it is possible that one or more of the Promissory Note(s) and related First
and Second Lien Docume11t(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement.

4
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General:
1. Notice is reasonable init is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
a.ny of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for dirt part of the Collateral. If such an assignment is made, Debtor will render
pertbrmance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that camion be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed bY Debtor in, Dallas County, Texas, the county of Secured
Party's Mailing Address.

7. When the context requires, singular nouns and pmnmms include the plural.

Other Special Provisions:

None

5
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Signed: Mo tan Corporation

Dan Barnet 1cé President Date

ant Date

rt 4?l .; e- JMWM3
Witness

0

State of 'Té.v»s :

County oflD~rfLI.w9

Before me, a Notary Public 'm and for the State of Texas this H E day of

§ , f »4 . \ ° . , , 200 , appeared Dang WwI 1 `/>».J3~.~ H~ 7who is personally
known to me and who acknowledged she/he signed theforglgoin document.

li
s101yt*.xp1res: I z  499

MsussA ANN GUTIERREZ
NotaryPublic, Stateof Texas

My CommissionExpires

2DD9November 14,

I!
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PROMISSORY NOTE

Date: September 20, 2006

Borrower: One Source Mortgage 81; Investments

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Ruth Graham

Place for Payment: VA -
I

Principal Amount $62,500

Interest Rate: TwelVe Percent (12%)

Maturity Date: September 20, 2008

Security for Payment: A security interest in Instruments as per SecMty Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the fids arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults 'm the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor' waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in thehauds of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural

One Solaruel @'tgag¢ rglnyestnnents, Lu

B y :  . * ~ \ »  _ V I _ V
Time" Robert mangbld President/CEO
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EXHIBIT ABu

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between One
Source Mortgage & Investments., ("Seller"), and Ruth Graham ("Buyer"), Seller does hereby sell, assign
and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 10 accounts

with an aggregate principal balance of $62,500.

Executed teds g ray of September, 2006.

Seller, One Source Mortgage & Investments, I

Signed: ;Ii
v

Date: 9 .  ' § l ( f Q~9Q Q .

Dao BamettX:\Bobs Team\Tearn Docs\Notes\Graham\BiII of Sale EXHIBIT B__Graham.doc
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SECURITY AGREEMENT

Date: September 20, 2006

Debtor; One Source Mortgage 8; Investments, Loc.

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Ruth Graham

Secured Party's Mailing Address: VA -
Amount of Promissory Note: $62,500

Classification ofCollateral; Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien..Documer1t(s) belonging to Debtor described onExhibit "A" attached hereto
and made a part hereof.

Secured Obligation:A Promissory Note for the above amount dated the same date as
this Security Agmfeernent, executed by the Debtor.

Scope and Intentof Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trist (Loan(s)), The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and eXercise its rights to the Collateral;

Grant of Security Agreement: Debtorherebygrants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to tile a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

l. DebtOr's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is tiled in any public office.

2. DebtOr owns the Collateral and has the authority to grant this security interest,
fi'ee from any setoff claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take=all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest; keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due;

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification;

5. Maintain accurate records of the Collateral at the address set forth above, Finnish
Secured Party any requested information related to the Collateral, and penni
Secured Party to inspect and copy all records relating to the Collateral.

Debtor ogre-es not to do the following:
1. Sell, transfer, or cucumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taldng action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant 'm any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
Wh€I1 made;

c. a receiver is appointed for Debtor or any Collateral;
d. any Collateral is assigned for the benefit of creditors by Debtor,

2
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e. A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.

i i a bankruptcy or insolvency proceeding is commenced against Debtor, a
paNnership in which Debtor is a general partner and the proceeding
continues withotN dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered;

g. where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of Me affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. Aiternotice of default and the lapse of 30 days without cure of the default,
Seemed Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times,; and no remedy is a defense to any other. Secured P8.rty's rights and
remedies include all those granted by law and those specified 'm ti:Lis agreement.

5, The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,

3
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giwlng any wananties as to the
Collateral, Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the colmnercial
reasonableness of a sale of the Collateral.

9, If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with Payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay far the Collateral by crediting the purchase price against the Obligation.

11. If theCollateral is sold after default, recitals in the bill of Sade or transfer will be
prima facie evidence of their Trudi and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without Hist obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the COllateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any odder security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity ofthjs security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4
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agreement. Assignment of any part of the Obligation and Secured Pa.rty's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assiginnnent is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assertagainst any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
SecLLred Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
pay Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural,

Other Special Provisions:

None

Signed' One Sourc_e Mortgage & InvestmentsLIpc.

I
err Man old Presiden 'L

'Jl§;L®1
Date

Signed :

Ruth Graham Date

: Witness Witnesss

5
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State of Arizona

S f  013?  m i r , 2006, appearedRobertMarigold, who is personally ow to me and

@J»L~b> Q
Notary Public
My Commission Expires:

County of Maricopa'
for me, a Notary Public 'm and for the State of Arizona this 2 Eg#'yday of

wholacknowledged she/he signed the foregoing document on behalf of said Corporation,

I1/22/2 o09
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SECURITY AGREEMENT

Date: June 15, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
"x

Secured Party: James and Thelma Harris

Secured Party's Mailing Address: AZ

Amount ofPronlissory Note: $100,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second LienDocument(s) belonging to Debtor described onExhibi t  "A" attached hereto
and made a part hereof.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
die acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) maybe in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the tern on this SecUrity Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set= forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Secured Oblligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
nature payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations :

l, Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
free from any setoffs claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the fol lowing:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Seemed Party's interest, keep the Collateral free from superior liens, except liens
already in ezdstence and liens 'Lm favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and penni
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral widiout paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taldng action to continue the perfected status of due security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor;

c.
d.

2

M000325



A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegationsof the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default exists, Secured Party may give Debtor a written notice of default,
specifying die nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Palty's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Palty's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

Foreclosure of this security interest by suit does not limit SecLu'ed Party's
remedies, including the right to sell the Collateral under the terns of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Palty's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right 'm this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,

3

4.

2.

3.

f.
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply wide any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely a&lect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or die
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Parry purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima. facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution: of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

This security 'interest will neither affect nor be affected by any odder security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect die priority or validity of this seculity interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind adj persons who become bound as debtors to this

4

2.

8.

7.
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Signed:

None

Signed;

Other Special Provisions:

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will Billy discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations be joint and several as to each
Debtor.

This agreement may be amended only by an instrument in writing signed by
Seemed Party and Debtor.

JamesHarris

Thelma Harris

Lender

Strategic Equity Investments, LLC

Robert 1 angofd,'15resident/ ET

al/ww/
4.

Date

Date
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State of Arizona

day of
, 2007, appeared Robert Marigold, who is personally known to me and

County of Maricopa:
- I Before me, a Notary Public in and for the State of Arizona this 144A

um?
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

Q m u A )
l

L_
i

. L any/
Notary Public/
My Commission Expires: // I29/2009

6

M000329



EXHIBIT "B"

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments, LLC ("Seller"), and James and Thelma Harris ("Buyer"), Seller does hereby sell,

assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those
certain accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 2.
accounts with an aggregate principal balance of$100,000.

Executed this 15th day of June, 2007.

Date:

Seller, Strategic Equity Investments, LLC

QASignedzl / 5 I 41

(9,/5/,Q 7

Dan BamettX:\Bobs Team\Tearn Docs\Notes\Harris\Bill of Sale EXHIBIT B Harris.doc

M000330



PROMISSORY NOTE

Date: June 15th, 2007

Borrower: Strategic Equity Investments, LLC

Bo1°rower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: James and Thelma Harris

Place for Payment:

Principal Amount $100,000

Interest Rate: Twelve Percent (12%)

Maturity Date: June 15th, 2009

Security for Payment: A security interest 'm Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the Mads arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the PrinCipal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terns of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the Lmpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and odder costs if Mis note
is placed in die:hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strata ts, LLC

By: .
Ti¢18¢ Robert Mahg<>1d'§ Pr¢s1dent Eo

.
I 1
I
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 1481 Jefferson Avenue Columbus OH 43211 7/25/07 $53,000.00

2 6427 Memorial Street Detroit Ml 48228 6/12/07 $75,000.00

Totals ,477 $128,000.00

STRATEGIC
\

EQLIITY INVESTMENTS

Exhibit "A" James and Thelma Harris OSMI PN-38

Buyersee o ,<,@7

Buyer

If
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COUNT ADDRESS CITY ST zip BPO Date Value

1 1481 Jefferson Avenue Columbus OH 43211 7/25/07 $53,000.00

2 6427 Memorial Street Detroit Ml 48228 6/12/07 $75,000.00

Totals /I $128,000.00

9

1 r

£Qu1Ty INVESTIV\ENTS
Exhibit "A" James and Thelma Harris

STRATEGIC
OSMI PN -38

/

(

/seller

%8t,7?(i W
I<3497

4wz»( <mJ

I/'~=9~.e!-m.8. 7w/aA/QQ-
Buyer

M000334



'al

PROMISSORY NOTE

Date: July 31 . ,2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Chris Heimlich

Place for Payment:

Principal Ammmt $50,000

Interest Rate: Twelve Percent (12%)

Maturity Date: July 31 , 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the Mads arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amotuits.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
die benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strategy EqL;iJ;y In gsiaments, LLC

By: .
Titlé: Riabelt Marigold, Presic1e}*ht/CEO
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EXHIBIT "Br

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and Chris Heimlich ("Buyer"), Seller does hereby sell, assign and
convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling _1,_ accounts with
an aggregate principal balance of$50,000.

Executed this 31 day of July, 2007.

Seller, Strategic Equity Investments, LLC

Signed: (8 \/\. /

Date: 3° J 07

Dan Bametrz:\Bobs Team\Team Docs\Notes\Heimlich_1.'Z%\Bill of Sale EXHIBIT B_Heimlich.doc

Q .

M000336



d

SECURITY AGREEMENT

Date: July 31 , 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Chris Heimlich

Secured Party's Mailing Address:
AZ

Amount of Promissory Note: $50,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docu1nent(s) belonging to Debtor described on Exhibit "A" attached hereto
and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated die same date as
this Security Agreement, executed by the Debtor.

Scope and Intentof Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s)to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations ConcerningDebtor and Locations:

1. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.

M000337



Debtor repress-ents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
bee from any setoff, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

Pay all Secured Pa.rty's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell., transfer, or encumber any of the Collateral without paying off due underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be die basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taddng action to continue the perfected status of the security interest
in the Collateral.

Default andRemedies:
1. A default exists if any of the following occurs :

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c. a receiver is appointed for Debtor or any Collateral,

2

z.
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d.
e.

f.

g.

any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists dirt permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default midsts, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute arid
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified M this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

3
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6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect die Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any wananties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
wide payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

ll. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the tern of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

4
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Signed:

Signed:

None

Other Special Provisions:

•

4

•

•

5

Date

When the context requires, singular nouns and pronouns include the plural.

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Seemed
Party's Mailing Address.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind adj persons who become bound as debtors to this
agreement, Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under Ms agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

Witness

Lender

Chris Heimlich

Strategic Equity Investments, L

gold Presiderd/cEc>l Date

Witness

7

6

5

4

3

5
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State of Arizona

I

County of Maricopa:
Before me, a Notary Public in and for the State of Arizona this 31 day of

July , 2007, appeared Robert Marigold, who is personally known to me and who
acknowledged she/he signed the foregoing document on behalf of said Corporation.

/1 I .

H I29/2007
an -».

.°:. 9 -

*swf*
»»usus:wti'6{"

U RI UPA 80Uj.
~my¢otnm. xf4uvemh 9.2009

0
Notary Public
My Commission Expires:

6
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M000342



COUNT ADDRESS CITY ST ZIP
Unpaid Principal

Balance Value

1 1213-1215 LAUREL STREET INDIANAPOLIS IN 46203 $ 46,000.00 $ 53,950.30

2

3

4

5

6

7

$46,000.00 $53,950.30

1 r

EQU1TY INVEST1V\ENTS

Exhibit "A" Heimlick

STRATEGIC
OSMI PN-31

totals

r o x,~
Buyer

7 5/ - O *7

4, _
Seller

7/.. °7
Date Date
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COUNT ADDRESS CITY ST ZIP PO Dater; Value

1 1864 Allendale Avenue East Cleveland OH 44112 7/25/07 $75,000.00

Totals 575,000.00

STRATEGIC
EQU1TY INVESTlV\ENTS

Exhibit "A" Chris Heimlich OSMI PN - 42

C.
Buyer

,/<§@j'2% M'
S°"l7<>Xy>7

Buyer
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COMPANY AGREEMENT

QI;

Elf Fork Capital LLC

A TEXAS LIMITED LIABILITY COMPANY

EFFECTIVE AS OF JANUARY 26, 2007

THE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES
ACTS. SUCH INTERESTS ARE BEING ACQUIRED FOR INVESTMENT ONLY, AND
MAY NOT BE SOLD, PLEDGED, HYPOTHECATED, DONATED OR OTHERWISE
TRANSPERRED IN THE ABSENCE OF AN EFFECTWE REGISTRATION UNDER SUCH
ACTS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED WITH RESPECT TO THE PROPOSED
DISPOSITION THEREOF AND THAT SUCH DISPOSITION WILL NOT CAUSE THE
LOSS OF THE EXEMPTION UPON WHICH THE ISSUER RELIED IN SELLING THESE
MEMBERSHIP INTERESTS TO THE ORIGINAL PURCHASER TI-IEREOF.

THE MEMBERSHIP INTERESTS AND THE TRANSFER THEREOF ARE SUBJECT TO
QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS SET FORTH IN THIS
COMPANY AGREEMENT, AND THE MEMBERSHIP INTERESTS SHALL NOT BE
TRANSFERRED UPON TI-IE BOOKS OF THE COMPANY UNTIL THE TERMS AND
CONDITIONS OF THIS AGREEMENT HAVE BEEN FULLY COMPLIED WITH.

Company Agreement ._ Elf Fork Capital LLC
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This Company Agreement of ELF FORK CAPITAL LLC is adopted by the Managers
and the undersigned Members, for the purpose of forming and operating ELF FORK CAPITAL
LLC as a Texas limited liability company, and the undersigned Managers and Members do each
mutually acknowledge and agree as follows :

DEFINITIONS

The following terms used in this Company Agreement shall have the following meanings
unless otherwise expressly provided herein:

(i) "Agreement" shall mean this Company Agreement, as originally executed, and
as amended from time to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(ii) "Capital Account" shall mean the Capital Account maintained for each Member
in accordance With Section 5.4.

(iii) " Capital Contribution" shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made.

(iv) "Certificate of Formation" shall mean the Certificate of Formation filed with
the Texas Secretary of State for the purpose of organizing the Company, as the same may be
amended or restated from time to time.

(v) " Code" shall mean the Internal Revenue Code of 1986, as amended or
corresponding provisions of subsequent superseding federal revenue laws.

(vi) " 'Companv" shall mean Elf Fork Capital LLC, the Company organized pursuant
to the Certificate of Formation and this Agreement.

(v ii) Deficit Capital Account" shall mean with respect to any Member, the deficit
balance, if any, 'm such Member's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments:

(a) credit to such Capital Account any amount which such Member is
obligated to restore under Section 1.704-1(b)(2)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(l)
and (i)(5) of the Treasury Regulations, after taking into account thereunder any changes
during such year in company minimum gain (as determined in accordance with Section
1.704-2(d) of the Treasury Regulations) and in the minimum gain attributable to any
member nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations); and

(b) debit to such Capital Account the items described in Sections
1-704-1(b)(2Xii)(dX4), (5) and (6) of the Treasury Regulations.

Company Agreement -Elf Fork Capital LLC
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This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations SeCtion 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

(viii) ?'Distributable Cash" shall mean all cash, revenues and funds received by the
Company from Company operations, including from the sale of any asset to the extent not
reinvested in replacement assets, less the sum of the following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other sums paid to lenders; (b) all cash expendimes incurred incident to the purchase or sale of

any asset and the normal operation of the Company's business, (c) reimbursement of expenses
and payment 05 compensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company's business.

(ix) 'l'Entitv" shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association.

(x) 'FFairMarket Value" shall mean, on the date such Fair Market Value is to be
determined, the excess of the value of all of the Company's assets minus all of the Company's
liabilities. For purposes of determining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, files, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred butnot yet paid, liabilities fixed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and the value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to die valuation date, (c)
determination of value of any publicly-traded security or bond, shall be the most recent closing
sale price quoted for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as detennined by a real estate appraiser selected by the Managers, and (f) as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's past practice.

(xi) "Fiscal Yealr" shall mean the Company's fiscal year, which shall end on
December 31, of each year.

(xii) "Initial Capital Contribution" shall mean the initial contribution to the capital
of the Company pursuant to this Agreement.

(xiii) "Manager" and "Managers" As used in this Agreement the term "Manager"
shall mean each individual Manager of the Company from time to time. The tern "Managers"
shall refer (i) to the Manager of the Company at any time when the Company has one (1)
Manager and (ii) collectively, to all of the Managers of the Company at any time when the

Company Agreement - Elf Fork Capital LLC
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Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity Investments, LLC, an Arizona corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in~fact,
or otherwise is party to the Agreement at the time that the Company is formed and is identified
as a Member Inithe Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company.

xv)
including such Member's right to participate in the decisions of the Members, as reflected by the
ratio of such Member's Units to the aggregate of the Units of all Members.

"Membership Interest" shall mean a Melnber's entire interest in the Company,

(xvi) ' ANet Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xvii) "Offer" shall have die meaning ascribed to such term 'm Section 7.3 hereof.

(xv ii i) TOffee-edInterest" shall have the meaning ascribed to such tern in Section 7.3
hereof.

cs

(xix) "Percentage of Interest" means, for a Member, the percentage equivalent of a
fiction, the numerator of which is the number of Units ovlnled by such Member and the
denominator of Which is the total number of Units owned by all Members.

(xx) " iPersons" shall mean any individuals, partnerships, limited liability companies,
corporations, trusts, business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "Reserves" shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by the Managers for worldng capital and to pay taxes, insurance, debt service or other
costs or expenses incident to die ownership or operation of the Company's business.

(xxii) "Securities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(xxiii) " Selling Member" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) " Texas Act" shall mean the Texas Limited Liability Company Law, part of die
Texas Business Organizations Code, as amended.

(xxv) A "Transfer" of all or any part of a Membership Interest means any type of
disposition of any right, title or interest whatsoever in such Membership Interest, voluntarily or

Company Agreement - Elf Fork Capital LLC
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate succession, or odder disposition whatsoever.

(xxii) "Transferring Person" shall have the meaning ascribed to such term in Section
7.3.

( x v i i ) ~"TreasurvRefrulations" shall mean the proposed, temporary and final
regulations promulgated under die Code in effect as of the date of filing the Certificate of
Formation andthe corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

(xv i i i ) "Units" shall mean equity ownership in the Company represented by
membership units ("Units"). The Company may issue such total number of Units as the
Managers shall determine, and may issue partial Units.

ARTICLE 1. FORMATION

1.1. Formation. On January 26, 2007, die Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of the Company
shall be located at 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254. The Company
at any time may change the location of such principal office and may have such other offices,
either within or without the State of Texas, as the Members may designate or as the business of
the Company may require.

1.3. Registered Aleut Office. The registered agent is Strategic Equity Investments,
LLC. and the address of the registered agent office of the Company is 11000 North Scottsdale
Road, Suite 121 , Scottsdale, AZ 85254. The registered agent office and the registered agent may
be changed from time to time by the Managers, with the consent of the Members, filing the
prescribed form with the Texas Secretary of State.

1.4. Term. The e>dstence of the Company shall be perpetual, unless terminated or
dissolved as set forth herein.

1.5. Purpose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to die conduct, promotion, or attainment of the businesses or purposes of the Company.

Company Agreement -- Elf Fork Capital LLC
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ARTICLE 11. RIGHTS AND DUTIES OF MANAGERS

2. l. _Management of Companv Vested in the Managers. The business and affairs of
the Company shall be managed by die Managers. The consent of a majority in number of the
Managers then=serving shall be the act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval ofgthe Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have ital and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company; (ii) make all decisions regarding the
business, affairs and property of the Company; and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subject
to the limitations in the preceding sentence, the right, power, and authority of the Managers
pursuant to this Agreement shall be liberally construed to encompass all acts and activities in
which a CompaNy may engage under the Texas Act.

2.2. Certain Powers of Managers. Without limiting the generality of the provisions
set forth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Company:

(a) To enter into and execute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with the Company's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

(b) To carry out the business of the Company.

(C) To acquire and enter into, on behalf of Me Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

(d) To employ persons (including affiliates of any Manager, subject to the
restrictions on compensation to such affiliates set forth in aNs Agreement) in the operation of the
Company, on such terns and for such compensation as the Managers shall reasonably determine.

(e) To employ attorneys, accotmtants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subj et to the restrictions on
compensation to .such affiliates set forth in this Agreement) on behalf of the Company.

( i ) To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust claims or demands of or against the Company.

(g) To sell assets to anodler investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3. Liability for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in a manner reasonably believed to be in the best interest of the Company, and with

Company Agreement ._ El f Fork Capital LLC
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. ; If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to die
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss Or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or a wrongful taldng by such Manager.

2.4. Members and Managers Have No Exclusive Dutv to Company. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage in odder activities in addition to those relating to the
Company, including business interests or other activities that directly compete with the business
of the Company.

2.5. fkuthoritv of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, firm or corporation, including, without limitation, any of
the Members, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company, provided that any such transaction shall be effected only on terms
competitive with those that may be obtained from unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.6. Resignation and Removal of Managers.
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote.of all of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but not below one (1)) the
number of Managers constituting all of the Managers of the Company.

Any Manager may resign by giving

2.7. Compensation and Fees. Each Manager shall be reimbursed by the Company for
all out of pocketexpenses incurred by such Manager in furtherance of performing its obligations
to the Company as Manager. Except as specifically provided in the Servicing Agreement (as
described in Section 3.5(c) herein), Manager shall receive no compensation other than
reimbursement Of out-of-pocket expenses incurred by Manager in furtherance of the business of
the Company. No Manager shall receive any additional compensation except as the Members
shall decide.

ARTICLE HI. RIGHTS AND OBLIGATIONS OF MEMBERS

3.1. Limitation of Members ' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or the Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such Melnber's Capital Account and
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any money or other property wrongfully paid or conveyed to such Member on account of its
Capital Contribution, including but not limited to money or property to which creditors were
legally entitled paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital.

3.2. No Control of Business orRight to Act for Companv. No Member shall have
any right or auth rarity to act for or bind the Company or to vote on matters other than the matters
set forth in this' Agreement, except as specifically required by applicable law.

3.3. Prioritv and Return of Capital. Except as provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Companv; Voting Rights.

(a) Meetings of the Company may be called by the Managers and shall be
called by it upon the written request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (10) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At all meetings of the Company, any decision, determination, consent,
approval or action by or of the Members shall be affected by the favorable vote of gt of Me
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(c) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney-in-fact, Such proxy shall be tiled with
the Company at least one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective after eleven (ll) months after the date of its execution.

(d) Action required or permitted to be taken at a meeting of Members may be
taken without meeting if the action is evidenced by one or more written consents describing the
action taken, signed by each Member entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken under this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice.
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3.5. Powers Reserved to the Members. Each of the following actions on behalf of
the Company shall require the unanimous approval of the Members :

(a) the acquisition of any real property in excess of $100,000 per parcel of
real estate,

(b) the acquisition of any loan or portfolio of loans 'm excess of $100,000 per
loan,

(c) the execution, on behalf of the Company, of a servicing agreement in the
font of Exhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company (hereinafter referred to as a "Servicing
Agreement") .

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company;

(e) the filing by the Company of any vohmtary petition in bankruptcy or
delivery of any assignment for the benefit of creditors,

( the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course of business,

(8) the incurrence of any debt on behalf of the Company, other than trade debt
incurred in the ordinary course of the Company's business,

<h> die investment or participation by the Company in any other entity,

( i ) the merger or consolidation of the Company;

G) the admission of new Members of the Company, except as specifically
provided in Section 8.1, or

(k) the establishment of reserves to help meet anticipated Company expenses
and the investment of such reserves pending utilization.
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ARTICLE IV. COMPANY BOOKS AND RECQRDS: AMENDMENT OF
AGREEMENT: POWER OF ATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all Qr the Members and by the Managers.

(b) Recording of Amendment. 111 rnaldng any amendments, there shall be
prepared and filed for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and filed under the Texas Act and under the laws of the other
jurisdictions in which the Company is then fanned or qualified.

4.2. B00l6 and Records. Accounting. Reports. Tax Elections.

(a) Availabilitv. At all times during the existence of the Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be detennined by the Managers from time to time. In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments diereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect arid copy the books and records of the
Company upone reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each Member, at die expense of the Company, such financial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Company's accountant and Hled with the appropriate
authorities and Shall furnish to each Member within ninety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the preparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d) Accounting Principles. The Company's books shall be maintained 'm
accordance did; generally accepted accounting principles determined by the Company's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of die Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, audiorized and directed to honor, pay and
charge to the account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are audiorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of the Company's Managers
authorized to sign checks as provided in this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE v. CONTRIBUTIONS TO THE CQMPANY: CAPITAL ACCOUNTS:
SECURITIES; MATTERS

5. 1. Initial Capital Contributions. Each Member shall contribute the amount set
forth for such Member in Exhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from time to time as necessary to record
all Capital Contributions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, andExhibit A as so revised shall be furnished to
each Member.

5.2. Additional Contributions: Additional Units: Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, the Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or its pro rata share
thereof based upon such Member's Percentage of Interest no later than dirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shall be offered shall be determined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of die Company affected in accordance with
this section, andExhibit A as so revised shall be furnished to each Member.
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5.3. lElailure to Contribute Additional COntr ibutions. In the event that a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5.2(a) when due, then such Member's Membership Interest shall be reduced pro-rata by

the proportion Of the unpaid additional Capital Contribution of such Member to the aggregate of
all Capital Contributions actually made by such Member pursuant to Section 5.1 and 5.2.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section 1.704-1(b)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increased by: (i) the amount of money or the fair market value of property contributed by
such Member to the Company, (ii) allocations to each Member of Net Profits, and (iii)
allocations to each Member of income described in Code Section 705(a)(1)(B). Each Member's
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company, (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or take subj et to, pursuant to Code Section 752, (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) allocations to each Member of Net
Losses, and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in Me Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transferee to the extent it relates to die transferred Membership Interest in accordance with
Treasury Regulations Section 1.704-1(b)(2)(iv).

(C) A Member shall not receive out of the Company's property any part of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

5.5. Securities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by this Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts; (ii) that the
Company has relied upon the fact that the Membership Interests are to be held by each Member
for investment, and (iii) that exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE VI. ALLOCATIONS., DISTRIBUTIONS

6.1. Alllocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall ;be allocated to each Member in proportion to their Percentage of Interests.
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(b) Except as provided in Section 6.2, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notwithstanding any other provisions of dlis Agreement to the contrary:

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section 705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

(b) In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quickly as possible. This provision is intended to constitute a "quaiiiiied income
offset" within the meaning of Treasury Regulation Section 1.704-1 (b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company underTreasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share Of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(1), the
Capital Account .of such Member shall be specially credited with items of Company income
(including gross income) and gain in the amount of such excess as quicldy as possible.

(d) Notwithstanding any other provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable Year of the Company, then each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's shoe of the net decrease in Company minimum gain. This section 6.2(d) is
intended to comply wide the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(t) and shall be interpreted consistently dierewith. If in any taxable year that the
Company has a net decrease in the Company's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct that distortion the
Managers may if their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section l.704-2(f)(4).
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to the Members' Capital Accounts in accordance with Treasury Regulation
Section 1.704_2(i).

(f) Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section 1.704-2(b), such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company Net Profit or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a dh minims amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance with Treasury Regulation Section 1.704- 1 (b)(2)(iv)(t). If under Treasury Regulation
Section 1.704-l(b)(2)(iv)(D Company property that has been revalued is properly reflected in the
Capital Accounts and on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining die Members' shares of tax
items under Code Section 704(c).

(h) A11 recapture of income tax deductions resulting from sale or disposition
of Company property shall be allocated to the Members to whom the deduction that gave rise to
such recapture Was allocated hereunder to the extent that such Member is allocated any gain
from the sale or other disposition of such Company property.

(i) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount that would have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

(j) In accordance with Code Section 704(c)(l)(A) and Treasury Regulation
Section 1.704-3, if a Member contributes property with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions wide respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. Distribution_s.

(a) Notwithstanding anydiing herein to the contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. If the managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as follows:

I) Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
INterest.

(b) The Company shall make a distribution to any Member ham
Distributable Cash to the extent dirt such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus the daen-
current highest marginal state tax rate for the State of Texas.

ARTICLE VII. TRANSFERABILITY

7.1. General. Except as provided herein or as otherwise consented to in writing by
the Members, a Member shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in Me Company transferred to such purported transferee on the
books of the Company.

7.2. Transfers Not Requiring Prior Consent.

(a) A Member may, without first obtaining the written consents required in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of the following: (i) a paMership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in the case of a partnership or a limited
liability company) or in which fifty percent (50%) or more of the capital stock (in the case of a
corporation) is owned by or for the benefit of the Member; (ii) the Member's partners (if Me
Member is a partnership), the Member's members (if the Member is a limited liability company)
or the Member's shareholders (if the Member is a corporation); (iii) the Company, and (iv) a
Member or Members,provided any such transferee shall agree in writing to be bound by the
terms and conditions of this Agreement as they applied to the transferring Member on the date of
execution of this Agreement in Me same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").
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(b) The Managing Member may, without first obtaining the written consents required in
Section 7.1, transfer by sale, assignment or gift all or any undivided share over and above its fifty
percent Membership Interest to a third party.

7.3. Voluntary Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain from such third party a bona fide written offer to purchase such Membership Interest (the
"Offered Interest"), stating the terms and conditions upon which die purchase is to be made and
the consideration offered therefore (the "Offer"). The Transferring Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its iNtention to Transfer the Offered Interest, furnishing to the Managers and each
Member a copy of the Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure:

( i ) The Company shall have thirty (30) days 'from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person 'm writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
affirmative vote of all of the Members.

(ii) If the Company does not elect to redeem all of the Offered Interest,
die odder Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest,and the Transferring Person shall sell such interest to
the other Members at the purchase price set forth in Section 7.4 of this Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(iii) If two or more Members of the Company elect to exercise the
option to purchase the Offered Interest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Mernber's Percentage of Interest bears to the total Percentage of Interests held by all other
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which they have a priority
right, up to the proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them.

(iv ) If the Company and the Members do not exercise their rights to
redeem or purchase, as the case may be, all of the Offered Interest pursuant to the terns set forth
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in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transferring Person shall be free to
Transfer the remaining part of the Offered Interest to the bona fide purchaser set forth in due
Offer under the terns of due Offer, subj et to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

(v) If the Company exercises its right to redeem all or a part of the
Offered Interest 'm accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section 7.3(b)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. The closing of die Transfer of the Offered Interest Bam the Transferring Person to the
Company or any Members pursuant to this Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of die Transfer of all or any part of any Offered Interest by a
Transferring Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, the Company may require the Transferring Person or
Transferring Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which the
Managers deem necessary or desirable.

7.4. Purchase Pr . The purchase price tobe paid to a Transferring Person for all or
any part of such Transferring Person's Membership Interest redeemed by the Company or

purchased by a Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth

in the Offer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interest multiplied by (B) the Fair Market Value of the Company as
of the date of such redemption or purchase.

7.5. Remedies. The Members agree that a violation by any of them of this Article 7
will cause such damage to the Company arid to the other Members as will be irreparable and the
exact amount of which will be impossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including widrout
limitation any attorneys', accountants', and other professional fees arid expenses actually
expended or incurred by the Company in connection with any such violation, whether or not
litigation ensues: The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of Ms Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.
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7.6. Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and

hold such interest in the Company as a transferee, subject to all the terms, conditions, and
limitations of this Agreement, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. Atransferee may become a

Member only in accordance with the provisions of Section 8.1. Unless a transferee is admitted to
the Company as a Member in accordance with the provisions of Section 8.1, such transferee shall

not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share of profits and losses and distributions of assets based on the transferee's Percentage of
Interest. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the land to which
Members are entitled, or any other information.

ARTICLE VIII. ADMISSION AND WITHDRAWAL OF MEMBERS

8.1. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in-fact, or otherwise becoming a party to this Agreement, provided,
however, each Permitted Assignee (as defined in Section 7.1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become a Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a court of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member oldie Company except upon the
prior written consent of the Members.

8.2. Withdrawal of Members. No Member shall have any right to withdraw or
resign as a Member of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions of Article 7. A Member who resigns or whose Membership Interest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance, and
such damages may be offset against distributions by the Company to which such Member would
otherwise be entitled.
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ARTICLE IX. WINDING UP AND TERMINATION

9. 1. Events Requiring Winding Up. The Company shall be wound up upon the
occurrence of any of the following events:

(8) Unanimous written consent of the Members, or

(b) The consent of a majority in number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance Mth the
Texas Act.

9.2. Winding Up. Liquidation and Distribution of Assets. If an event requiring the
winding up of die Company occurs, the Managers shall wind up the business of the Company
and shall apply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof, as promptly as practicable and in the following order of
priority:

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the malting of reasonable provision for payment
thereof) other than liabilities for distributions to Members, and if dire are insufficient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to the extent of assets available therefore, and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, a reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose,

Cb) Second, to Members 'm satisfaction of liabilities for distributions; and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Member against the amount otherwise distributable
to such Member hereunder.

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unrnatured items, are made in accordance with clause (c) above, the Company
shall terminate,but, if at any time thereafter, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse to Members. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to
the assets of the Company for the return of his, her or its Capital Contribution. If the Company
property remaining after the payment or discharge of the debts and liabilities of the Company is
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insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.

ARTICLE x. MISCELLANEOUS

10.1. Notice. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, return receipt requested, three (3) days after being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known
address as shown in the Company's records.

10.2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof, in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10.3. Authoritv to Bind the Company. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or other agent of die Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind the Company
unless the Member has been authorized by the Managers to act as an agent of the Company.

10.4. Waiver of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect to the property of the Company during the term of
the Company.

10.5. Indemnification Bv Companv. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of die Company) by reason of the fact that he
is or was a Manager, Member, employee or agent of the Company, or is or was serving at the
request of the Company, against expenses, including attorney's fees, judgments, Ines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine drat he, she or it acted in good faith and in a manner
reasonably believed to be in the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe die conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea ofnolo cohtendere or its equivalent, shall not in itself create a presumption that the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful.

10.6. Construction. Whenever the context requires, as used in this Agreement, the
singular shall include the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.

Company Agreement - Elf Fork Capita( LLC
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10.7. Articles and OtherHeadings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof.

10.8. Severabiliq. If any provision of this Agreement is held to be invalid, illegal or
unenforceable the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State of Texas, without giving effect to its conflicts of laws provisions.

10.10. Disregarded Entitv Tax Treatment Intended If One Member.At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporation, and the Managers and each Member shall take such action from time to time as
may be necessary or desirable to carry out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.11. ParMershin Tax Treatment Intended If More Than One Member: Tax
AdministratiVe Matters. At any time when there is more than one Member of the Company, die
parties intend that the provisions of this Agreement will qualify the Company to be taxed as a
partnership under the Code and not as a corporation, and the Managers and Members shall take
such action tram time to time as may be necessary or desirable to carry out such intention. The
Managers may make any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over die Company. The Members
hereby designate Strategic Equity Investments, LLC. as the tax matters partner of the Company
pursuant to Section 6231(a)(7) of the Code. The person designated tax matters partner shall not
take any action contemplated by Section 6222 through 6232 of the Code without the approval of
the Members.

10. 12. No Partnership Intended ForNon-Tax Purposes. The undersigned Members
have formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Act of the State of Texas. The Members do not intend to be partners one to another,
or partners as to any third party. To the extent any Member, by word or action, represents to
another personthat any other Member is a partner or that the Company is a partnership, the
Member making such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank]
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Lee Houk Homes
W284 N4955 Roosevelt's

Quay
Pewaukee, WI 53072

$220,000.00 28.57 28.57%

Strategic Equity
Investments, LLC
11000 N. ScottSdale Rd
Suite 121
Scottsdale, AZ 85254-

6168

$550,000.00 71.43 71.43%

TotaB $770,000.00 100 100%

MEMBER CAPITAL CONTRIBUTION UNITS PERCENTAGE OF
INTEREST

EXHIBIT A

_MEMBER CAPITAL CONTRIBUTIONS

REVISED AS OF MARCH 27, 2007

Company Agreement .- Elf Fork Capital LLC
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Add Tess city State Zip ElfFbrk PUrchaSe¥Pi*ice
11426 Robson Street DETROIT MI 48227 $ 42,770,03
11945 w. Outer Dr. DETROIT Ml 48223 $ 38,121.11
14161 Sussex DETROIT Ml 48207 $ 41 ,840.25
14285 Corbett DETROIT MI 48213 s 34,866.87
14434 Edmore Drive DETROIT MI 48205 $ 37,191.33
14975 Manning Street DETROIT MI 48205 $ 24,639.26
16840 Vaughan
Street DETROIT Ml 48219 $ 43,234.92
19307 Fenmore St DETROIT Ml 48235 $ 31,612.63
19467 Westbrook DETROIT MI 48219 s 32,542.41
19975 Westphalia St DETROIT Ml 48205 s 24,639.26
20040 Wexford St DETROIT M! 48234 $ 34,866.87
20134 Carrie street DETROIT MI 48234 $ 9,297.83
2503 Lawndale St. DETROIT MI 48209 $ 32,542.41

303 Maplelawn St Se
GRAND
RAPIDS Mr 49548 $ 32,495.92

436 Barker Ave NW
GRAND
RAPIDS MI 49504 $ 27,847.01

6700 Forrer Street DETROIT MI 48228 32,077.52s
7724 Plainview DETROIT MI 48228 $ 37,191.33
5331 W Court St FLINT MI 48532 $ 25,569.04
7836 Mansfield St DETROIT MI 48228 $ 20,920.12
815 Edison Avenue LANSING MI 48910 25,336.59$
9225 Vaughan Street DETROIT MI 48228 $ 34,866.87
9388 Burette St DETROIT Ml 48204 22,779.69$
9401 Mendota St DETROIT MI 48204 25,569.04$
9553 Westwood DETROIT Ml 48228 $ 36,261.55

957 N Pinecrest Ave WICHITA KS 67208 20,920.12$

EXHIBIT B

ASSET LIST

770,000.00

Company Agreement - Elf Fork Capital LLC
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as to the REOs, including but not limited to evictions, listing the property for sale, selling
the property, or renting the property;

L. To pay all operating expenses and such other expenses as requested by the OWNER Hom
the rents received. This may include the payment of taxes and insurance,

OWNER may tenninate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf,
Any accrued expenses incurred by SERVICER in connection with servicing
the REOs;

n. OWNER hereby agrees to hold SERVICER harmless from any and all claims, charges,
debts, demand and lawsuits, including attorney's fees related to SERVICER's
management of OWNER's REOs, and ham any liability for injury on or about the
properties which may be suffered by an employee, tenant or guest upon the properties.

o. Fees will be according to the attached Fee Schedule.

Section 3 - General Provisions

O ER represents that all of the persons designated above are over the age of 18 and are
competent.

Make OWNER Check Payable To:_Lee Houk Homes

Address: W284 N4955 Roosevelt's Quay

City, State, Zip Code: Pewaukee, WI 53072

DEFAULT: A party is in default if the party fails to cure a breach within 10 days after receipt of
written demand Nom the other party. If either party is in default, the non-defaulting party may:
(a) terminate this agreement by providing at least 10 days written notice, (b) recover all amounts
due to the non-defaulting party under this agreement, (c) recover reasonable collection costs and
attorney's fees; and (d) exercise any other remedy available at law. SERVICER is also entitled
to recover any compensation SERVICER would have been entitled to receive if Owner did not
breach this agreement.

MEDIATION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this agreement that may arise between the parties. If the dispute cannot be resolved by
negotiation, the dispute will be submitted to mediation. The parties to the dispute will choose a
mutually acceptable mediator and will share the cost of mediation equally.

Company Agreement -- Elf Fork Capital LLC
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-| I me:
ROBERT W MANGOLD

Accounl are:
STRATEGIC EQUITY INVESTMENTS LLC

OPERATING ACCOUNT

Street Address:
11001) N SCOTTSDALE RD STE 121

City:
SCOTTSDALE

State:
AZ

Zip:
85254

COLIMFYZ
USA

Daytime Phone:
480-222-5222

Primary ID Type:
Driver's License

ID Issuer:
AZ

ID Number:
-

ID Issue Date:
07/27/2005

ID Exp:
12/01/2021

Authentication Method: Request Method:
Walk-in

Comments:

Callback Performed by (Employee Signature): Caller (Employee) Phone number:

Callback made to: Callback Phone #1 Callback Date: Callback Time;

Request Date:
D4/05/2007

Request time:
12206211 PM Easter time

Effective date:
04/05/2007

Wire Type:
Domestic

Debit Account #z
721780997

Debit Account Type:
CLIENT FUND CHKG

Available balance:
$220. 564. 10

Wire Amount (US dollars):
$220,000.00

Qualifying Account # Qualifying Account Type: Source of funds:
Checking

Wire Fee:
Fee assessed by Analysis.

Currency type to be sent:
US Dollars

Exchange rate
N/A

Foreign currency amount:
N/A

Amount to Collect (USD):
$220 000.00

Ionroc um er:

Ius omer so sure: you initiate more than three Rapid Cash® funds transfers during any calendar month, you will incur a Rapid Cash Remittance Fee of
$20 for each Rapid Cash funds transfer in excess of three. These fees will be deducted from your checking account.

Mortgage Assistance Corp

meet Address:
Account Number:
B042178153

City State Zip Country

e I'

Colonial Bank, National Association

|meet address:
120 MCFARLAND BLVD WEST

Bank ABA/SWIFT Code:
06200131 g

city
NORTHPORT

State
AL

Zip
35476

Country
USA

* • 0 are:

L| *no Tess:Ree
Intermediary Bank ABA:

City State zip Country

v
I _ - 4 :Ry an_4

A Wire Transfer Outgoing Request CHASEQ
Wire Transfer Requestor Information

Wire Transfer Information n

Beneficiary Account Information

Beneficiary Bank lnforméfion

Page 1 of 2
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aquas or are:
ROBERT W MANGOLD

Request Date:
04/05/2007

Request time:
12:06:11 PM Eastern time

Effective date:
04/05/2007

Wire Amount (us dollars):
$220,000.00

'I |y:
ABIGAIL M BAYLESS /J914858

InItIating Branch/Department:
Greenway and 65th St - 234

phone #:
614-248-5800

Wire Transfer

Released Declined
I I C |e ease ac me y:

ReleasingBranch/Dept (/fdlH'alen! than InitIating): Releasor Signature: Date:

Decline Reason: Comments:

Approving Manager (wire amount over limit) Method of Approval (attach required supposing documentation)

Phone call Email Other (explain)

CA Confirmation Number Transaction Reference Number (TRN), if available

FED Reference Number, if available Rapid Cash® Number

1 1 , .

Terms and Conditions

The undersigned confirms to JpMorgan Chase Bank, N.A. (the "Bank") that: it has purchased the funds transfer described in this document, it has
received and reviewed the Bank's current fee schedule; and It agrees that the funds transfer is made subject to the following Terms and Conditions.
The Bank may reject any transfer in the Bank's sole discretion at any time prior to final acceptance of the transfer by beneficiary's bank. The Bank will
notify you if a transfer is rejected and will advise you as soon as Is reasonably possible after it becomes aware of the rejection. The notice or advice
shall be deemed commercially reasonable if given electronically, orally, by telephone, facsimile transmission, first class mail or private delivery service.
Thls transfer will be processed within the Bank's established cut-off hours. The Customer acknowledges that the Bank and the beneficiary's bank may
rely solely on an identifying or account number to designate the receiving bank and the owners of the accounts to be credited, whether or not the name
of the beneficiary or receiving bank matches the identifying number or account number. The Bank reserves the right to execute the funds transfer
through any intermediary bank which the Bank deems reasonable. The Customer authorizes the Bank and any intermediary bank in the transaction to
deduct processing fees and, if applicable, exchange fees from the amount of the funds transfer. If this transfer is in a foreign currency. and funds are
returned because, for any reason, payment cannot be made. the Bank's liability will be limited to the New York currency exchange market value rate at
the time refund is made, less charges taken by any correspondent banks. The Bank operates within the guidelines established by the Treasury's Office
of Foreign Assets Control (OF AC) imposing economic sanctions against target hostile foreign countries and entities. Under penalty of Federal Law, the
Bank is obligated to block transactions where any party is included on one of OFAC's lists of designates. Proceeds from blocked transactions must be
held until such entity is removedfromthe list or upon special permission from OF AC. The Bank will not be liable to you for any amount other than as
specifically required by Article 4A of the Uniform Commercial Code. You agree to indemnify Bank and its agents and employees against any claims,
losses, costs, expenses, and damages of any kind (other than claims arising from the Bank's gross negligence or willful misconduct), asserted against
on incurred by the Bank directly or indirectly relating to this transaction.

Customer Notice: The Bank= may record, store, and use all telephone conversations.

Customer Signature
Date

Branch / Department Information

Wire Tracking Information

Page 2 of 2
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Rpt 04 07 07:42p Lee Hour Homes 2523635736 p. 2

ATTORNEY'S FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or
contemplated by this agreement, such party will be entitled to recover from the non-prevailing
party all easts of such proceeding and reasonable attorney's fees.

SPECIALPROVISIONS: This Agreementmay be amended from time to time by the parties
pursuant to a witten agreement or addendum signed by the SERVICER and the OWNER.

ENTIRE AGREEMENT: This document contains the entire agreement of the parties and may
notbechanged except by written agreement.

ASSIGN1\[ENTS: Neither path may assign this agreement without the written consent of the
other party.

BINDING EFFECT: OWNER's obligations to SERVICER under this agreement are binding
upon OWNER and OWNER's heirs, executors, successors, and permitted assignees.

JOINT AND SEVERAL' OWNERS executing this agreement are jointly and severally liable for
the performance of aLl! its terms. Any act or notice to , rec find to , or signature of; any one or
more of the OWNERS regarding any term of this agreement nr its termination is binding on all
OWNERS executing this agreement.

GOVERNING LAW' Texas law governs the interpretation, validity, performance, and
cnforcelneNt of this agreement.

SEVERABILITY: If a court finds any clause 'm this agreement invalid or unenforceable, the
remainder of this agreement will not be aEected and all other provisions of this agreement will
remain valid and enforceable.

CONTEXT: When the context requiems, singular nouns and pronouns include the plural .

NOTICES '. Notices between the parties must be 'm writing and axe effective when sent to the
receiving party's address as stated in this agreement.

MEMBER:
Signed:
PrintNamq:. Car..4 I,llaqf
Tide: 4¢s/44,v4

Date 4- 4/<47

SERVTCE te
Signed: x
Print Name:
Title: §/Q I8/V-Q'

l 1 . uily49
[HV . LLC

( »J6'C)44
r;'.6..<J

Date %%07

Cmnpany Agruvrlwnt- Elf Fork Capi\d LLC
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Flor' OF 07 0'?:4.2p Lee Hour Homes 2623535736 p. 3

CERTIFICATION

TIHEUNDERSIGNEDhereby ewldence their adoption and ratification of the t̀ orego'mg
Company Agreement of Elf Fork Capital LLC as of the date indicated below.

Date: IN '/» <>7 By:
Its:
Name:

Strategic Equity Investments, LLC, as Member and

,Q<>/3xsaf/"' »4//J480<,Q
/

Lee .Ho\1k<iEé8iu@t/If /4/»

Date: 7 By:
Its:
Name:

8//km
4-»'r ¢4*' 244446.

Cornpxmy Agreement - Elf Fork Cap ital LLC
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CERTIFICATIGN

THE UNIDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Elf Fork Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member and
Manager

Date : XM
69924;/8/8./Jv' I

Name:R864/<>-f' I744/J@©'L{)

By:
Its:

Lee Hour as Member

Date: By:
Its:
Name:

Company Agreement .Q Elf Fork Capital LLC
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CHASE WIRING INSTRUCTIGNS
FDR Strategic Equity Investments, LLC

CHASE ADDRESS: , 9 4 , , ~ ¢  9 *

,74 /4 '

4/96-zzz - 5.22 z
496 » 249 ,8967

15415 North 6s5"' Place
Scottsdale,  A285254

ACCGUNT' NUMBER:

-0997

RGUTING NUMBER:

122100024

TDTQL p.@5
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One Source Mortgage & Knvestments, Inc
l 1000 North Scottsdale Road

Suite 121
Scottsdale, AZ 85254

FAX COVER SHEET

DATE: 4\"»i°0
Lac up Phone:

Fax:
262- 364-5763

FROM : C\\0cV`\ 39344 Phone:
Fax:

480.222.5222
480.368.8869

Number Cd' pages including cover:

Message :

These document us aMended for the recipient listed above and may be contidenxial and s=nsitiv=. If you receive this uunsmission in
error. please Ce!! our office.

l

TO:
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CGMPANY AGREEMENT

Q!

A TEXAS LIMITED LIABILITY COMPANY

EFFECTWE As OF JANUARY 26, 2007

THE xvrsmnsusuxr INTERESTS uAvw8 NOT BEEN REGISTERED UNDER THE
ssermmss ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SEC( IRITIES
ACTS. SUCH INTERESTS ARE BEING AWUIRBD FGR NVESI MENT ONLY, AND
MAY€NOT BE SOLD, PLEDGED. HYPOTHECATED, DON ATED OR OTHERWISE
1gAH3FHmwp IN THE ABSFNCE OF AN EFFECTIVE REGISTRATION UNDER ex III I
Am DR AN OPINrON OF COUNSEL gA'[l§pAc'uoI{ylTQ Tlll8 WMPANX' THAT
sucH REGISTRATION IS NOT REQ! JIRMD WIT!-I RESPECT TO THE PROPOSED
DISPOSTTION 1'l'lEREoF AND THAT suuu DISPOSITION WILL NUT CAUSE THE
LOSS OF THE EXEMPTION wow WHICH THE ISSUER RELIED IN SELUNG 'rrmsn
mnm8nastnu' INTERESTS 'm Mn ORIGINAL PURCHABER THEKEOF.

MEIVIBERHHIP INTERESTS AND THE TRANSFER TIIEREOF ARE SUBJECT TO
QuA1.m<:Ar1ons. LIMITAHONS AND RESTRICTIONS SET FORTH IN THIS
COMPANY AGREEMENT, AND THE MEMBERSHIP INTERESTS SHALL NOT an
TRANSFERRED UPON THE BOGKS OF THE COMPANY UNTIL ms TERMS ANY)
CONDITIONS Up' THIS AGREEMFNT HAVE BEEN FULI .y COMPUED w{TH.

I
I

I

1

ea 'd

Cvmpmy Agreement - Hlf Funk Canitd LLC

6 9 9 8  a s s  a s k

i
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This Company Agrmmcnt ot'ELF FORK CAP!TAL LLC is adnpxed by Rh<= Managers
and the umiex-signed Members, for the purpose of forming and operating ELF PORK CAPITAL
LLC as n 'rexes limited liability company, and the umlernignwd Managers and Mernhms do each
mutually acknowledge and agree as follows:

nnrlnmom as

The following terms used in \his Company Agreement shall have. Lhe foilcwing meanings
unless otherwise expressly provided herein:

( 0 "A.¢n;¢:1mcnt"shall mean this Cnmnw Azriemenr, as in iginally cxecurud, and
ms amqhdnd from time to time in writing, inuhlding all exhibits Md schniuleshcrdn, which
concerns the nrmduct of the businessofrlm Company.

(ii) Hfmpital Amount" shall mean the Capital Account mmintainmi tr each Member
in accordance with Section 5 .4.

(iii) "Capital E0nn-ibuxtcn" shall moan any contriburlnn 1" hr,capital of the
Company in. cash or vi°»=fw by a Member whenever made.

( iv) "Cqiiliente of Formation" d1a11 mean the Certificate of Formation tiled with
the Texas Sazrchury of State for the purpose uforganizing the Company, M the same may be
ammxded or restated :firm time W time.

(v) 29492 shall mean the Iuusmal Rcvenuo Code of 1986, as amended, or
correspondingprovisions of subscquem superseding federal revenue laws.

(vi) "Cqmpanv" shall Mann ElflFnrk Capital LLC, the Company organized pursuant
tO the (.`c1'l3Gnatc of Formation and this Agreanmnl.

(vii) "Deficit Capital Accmml" shall mom with respect to any Member, the deficit
balance, if any, in such Members Capital Account as of the end Rf ill: taxabic your, after giving
effect to the following adjustments:

. ¢redit to such Capital Account any axnuum which such member is
obligated to restore under Seulimn 1.7u4~ubx2)(4i)(¢) of (he Treasury Regulations, as
well as any addition thereto pursuant to the next to last srmennc of Sections L704.2(8Xli )
and (i)(5)9of the Treasury Regniutions. aticr taking lam aaxuunf thereunder any changes
dudn8 such year in company miuiulum gain (ms determined m ascorclurxoe with Secxiun
l.704-2(d) Rf the Treaauxy Regulations) and in the minimum gain attribu!ab!e 10 any
m¢ulh¢r nonrconurse deb: (as l.lt!£.rminQd under Section 1. '7€\4~2(i)(3) of the Treasury
Regulations); and

(al

(b) debit to such Capital Account rho Items dcscribnd in Sections
1 .704- I (b)(2)Gi)(d)(4), (S) and (6) of the TreasuryRegulations.

Cumpsny Agveemenr - R\¢'l*'uu\ Cay lid LLC
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This definition ¢lr Mich Capita! Aceom¢ is Mmdw to wrylyW the provisions of'llreaauxy
xemMbns M18m 1.7m~1wwJ01xd>Ami 1.1n4-z,m will be 1nMmtmd consistently mm
thosepxuvhims.

(viii) "bislriiburable (Taxi" shall mean ad! cash,revenuesand timdo received by Hut:
CnIupany from Company 0pcrMms, inchxding, from the sale \)they ass¢t to :he extent nor
reinvested in replacement 8541s, lens the sun of the following tn the extent paid or sh: aside by
The CoMpany: (8) dl principal and interest payments on indabfndness of the Company and all
usher sixes paid to lenders; (b) all cash mpcndixures incurred innidcnt to the pnrdzase or Sal: Rf
nay fwtet and the nomad oprratiun of the C4>n\pany's business; (c) xeimbursemenr of expenses
and paymcznf of compensuniun m any Manager; and (d) such Reserves as the Managers deem
nfasnnubly necessary to the proper operation of the Comply's business .

. (ix) "Entity"dial! mean my general piruwrship, limitedpumtnerkhip,llmiuul liability
company. oomomlon,joln\ Ventura, man.business mm, uanpcralivo or association,

Rx] "Fair Markrat VolvO"511911 mean, on Ire date such Fair Market Vacuo is in be
dotcrrtnned. the excess uttlie duo of dl of the C1>mpany's sots minus all of the Curupnnyis
liabilities. For purposrrs ofdoccrmining Fair Marker Value, (a) no value shall be placed nm the
goodwill or name of Thu. Cn\uptrrw or the allies records, films, statistical data or any similar
intangible ass:-rs of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any relarul items ofinoomo earned but not received,
expenses incurred but not yet paid, liabilities Hied or wxntirrgonl. prepaid tiXpensus Lr. the cxlcnt
"not otlterwise retlemW it) the books of accolmt, and the value of options or commilrnents w
purctsUse securities pursuant to agreements entered inn: lm or prior to the valuation dn1-=. (c)
dolerrriinmion of value of any publicly-traded security or bond, shall be the mosrrar.-out closing
sale price quired tor r;m.:h security on the exchange up which it is traded, (d) determination oflltc
valuefofother securities shall be based on all reievaztr factors, including wllhuul limitation, type
of seéllnty, markeratiilily, rcstnkNons on disposition, and current financial position and operating
results. (fa) the value of real estate shall be deemrul Io Bo the most recent fair nraikct value of such
real estate as delerrniuod Hy a red estate appraiser selected Hy the Managers; H114 (0 as to the
liabilities and any usher us¢t3 of the Company, ionic hook value carried on Thu hooks oflhc
Company in accmrlrrnoe with Gcnerallv Accepted Aotzountirig Principles, consistent. with the
Company's past pnrurioo.

(xi) "F64.¢1l Vnar"shall mean the Cmnp1\ny's nasal year, which ;ha\\ end on
Decemba31. ofeanh year.

(xii) "lxliNial Capital Contrlhuuiuu'shallmean the initial con.l.rihulion to the capital
of the Companypursuant to this Agreement.

(xiii) 2M_9na¢!er" and "Manaszers" As used in Lhiu Agmzmcnt the term "Manager"
shall mean Mach individual Mamlgvzr ufthe Company from time in Iimc. The term "Maxmgcnfs"
s}xa.\1 refer (i) so the Manager of the Company at any time when (he Company hoe one(1 )
Manugnn and (ii) collecriveiy, to all mfxhe Managers of the Company at any time when the

company Agreement -Herpan( Cqairnl LLC
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Company has Multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity Investments, LLC, an Arizona corporation.

(x iv ) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a party to the Agreement at the time that the Company is formed and is identiticd
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, isremoved, or is otherwise no longer a Member of the Company.

(xv) "Membership Interest" shall mean a Member's entire interest in the Company,
including such Member's right no panicipatc in nos decisions of the Members, as reflected by the
ratio of suchMember's Units to the aggregate of the Units of all Members.

(xvi) "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xvii) "aBler" shall have the meaning ascribedto such term in Section 7.3 hereof.

(xviii) "Qffered Interest" shall have the meaning ascribed to such tern in Section 7.3
hereof.

(xix) "Percentage of Index-est~" means, for a Member, the percentageequiva\em of a
fraction, the numerator ofwhich is the number of Units owned by such Member and the
denominatorof whichis the total number of Units owned by all Members.

(xx) shall mean any individuals, partnerships, limited liability companies,
corporations, trusts. business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "Reserves" shall mean, withrespect to any fiscal period, funds set aside or
amounts allocated during such periodto reserves which shall be maintained in amounts deemed
sufficient by the Managers for workingcapital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ovmership or operationof the Company's business.

(xxii) "Securities Acts" shall mean the Securities Act of 1933 Ar any other applicable
state sccwities laws.

(xxiii) "Selling Member" shall mean any Member who sells, assigns, or otherwise
transfers forconsideration, all or any portionof a Membership Interest.

(xiv) "Texas Act" shall mean the Texas Limited Liability Company Law, part of the
Texas Business Organizations Code, as amended.

(xxv) A "Transfer" of all or any part of a Membership Interest means any typeof
dispusitiorrof any right, title or interest whatsoever in such Membership Interest, voluntarily or

cumpmy Aglfeincnn - Elf Fork Child up
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation,gift, transfer by trust, transfer by
will or intestate succession, or other disposition whatsoever.

(xxii) "Transferring Person" shall have the meaning ascribed to such term in Section
7.3.

(Xxvii) "Treasury Regulations" shall mean the proposed, temporary and final
regulations promulgatedunder the COde in effect as of the date of tiling the Ceniticate o f
Formation the corresponding sections of any regulations subsequently issued that amend or
supersede such AtegWations.

( x v i i i ) "Un i ts " skxall mean equity ownership in the Company represented by
membership units ("Units"). The Company may issue such total number of Units as the
Managers shall determine, and may issue partial Units.

ART ICL E  1 .  F ORMAT ION

1.1. Formation. On January 26, 2007, the Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal Place of business of the Company
shall be located at 11000 NorthScottsdale Road, Suite 121 , Scottsdale, AZ 85254. The Company
at any time may change the location of such principal office and may have such other offices,
either within or without the State of Texas, as the Members may designate or as the business of
die CompaNy may require.

I Registered Agent Office. The registered agent is Strategic Equity Investments,
LLC. and the address of the registered agent office of the Company is 11000 North Scottsdale
Road, Suite 121, Scottsdale, Az 85254. The registered agent office and the registered agent may
be changed from time to time by the Managers, with the consent of the Members, tiling the
prescribed form with the Texas Secretary of State.

_3_.

1.4. Tenn. The existence of the Company shall be perpetual, unless terminated or
dissolved as see forth herein.

1.5. Pup rose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to the conduct, promotion, or attainment of thebusinessesor purposes of the Company.

r

Company Agreement - Elf Fork Capital LLC
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1 ARTICLE 11. RIGHTS AND DUTIES OF MANAGERS

2. 1. na2emem of Comuanv Vested in the Managers. The business and affairs of
the Company shall be managed by the Managers- The consent ofa majority in number of the
Managers then~s¢:rving shall be the act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval Of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to' (i) manage and
control the business, affairs and property of the Company; (ii) make ad! decisions regarding the
business, affairs and property of the Company; and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subject
to the limitations in thepreceding sentence, the right, power, and authority of the Managers
pursuant to this Agreementshall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

2.2. Certain Powers of Managers. Without limiting the gcncrdity of the provisions
set forth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Company:

(a) To enter into andexecute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with the Company's business, on
such reams as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

(b) To carry out the business of the Company.

(c) To acquire and enter into, on bebadf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

r

. (d) To employ persons (including affiliates of any Manager, subject to the
restrictions on compensationto such affiliates set forth in this Agreement) in the operation of the
Company,on such terms and for such compensation as the Managers shall reasonably determine.

a

(e) To employ attorneys, accountants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subject to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

(F) To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust claims or demands odor against the Company.

(g) To sell resets to another investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3; Liability for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in a manner reasonably believed to be in the best interest of the Company, and with

Company Agxeanem - Elrfork CapiW LLC
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such care as an ordinarily prudent person in a like position would use under similar
eircumslances. If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or a wrongful taking by such Manager.

2.4. Members and Managers Have No Exclusive Dutv to Cnmnany. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage 'm other activities in addition to those relating to the
Company, including business interests or other activities that directly compete with the business
of the Company .

2.5. Authoritv of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, firm or corporation, including, without limitation, any of
the MemberS, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company; provided that any such transaction shall be effected only on terms
competitive With those that may be obtained from unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.6. Resignation and Removal of Managers. Any Manager may resign by giving
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote of dl of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but no! belowone (1)) the
number of Managers constitutingadj of the Managers of theCompany.

I

2.7. Compensation and Fees.Each Manager shall be reimbursed by the Company for
all out of pocket expenses incurred by suchManager in furtherance of performing its obligations
to the Company as Manager. Except as specifically providedin the Servicing Agreement (as
described in Section 3.5(c) herein),Manager shall receive no compensation other than
reimbursement of out-of-pocketexpenses incurred by Manager in furtheranceof the business of
the Company. No Manager shall receive any additional compensation exoepr as the Members
shall decide.

A Q IICLE III. RIGHTS AND OBLIGATIGNS OE MEMBERS

3.1 . Limitation of Members' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable far, the expenses, liabilities or obligations of the Company
or the Mmagm, and such Member's liability shall be limited solely to the amount of its Capital
Contributions,whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such Member's Capital Account and

Company Agreement: - BlfFcrk Capital LLC
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any money Of; other property wrongfully paid or conveyed to such Member on account of its
Capita! Contribution, including but not limited to money orproperty to which creditors were
legally entitled, paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital.

3.2. No Control of Businessor Rlnht to Act for Comnanv. No Member shall have
any right or authority to act for or bind the Company or to vote on matters other than the matters
set forth in this Agreement, exceptas specifically required by applicable law.

3.3. Prim-itv and Return of Capital. Except as provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Comnanv: Voting Rights.
L

(a) Meetings of the Company may be called by the Managers and shall be
called by it upon thewritten request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (10) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less that fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At dl meetings of the Company, any decision, determination, consent,
approval or action by or of the Membersshall be affected by the favorable vote of 4 of the
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(c) At all meetings of the Company, a Membermay vote by proxy executed in
writing by the Member or by a duly authorizedattorney-in-fact. Such proxy shall be tiled with
the Company at least one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective aler eleven (11) months after the date of its execution.

(d) Action required or permitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more written consents describing the
.action taken, signed by each Member entitled to vote, and delivered coo Manager for .inclusion in
the minutes or for :tiling with the Company records. Action taken under this section is effective
when ail Members enticed to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice 'm writing signed by the person entitled to the notice, whether before,at,or after the time
stated therein, shall be equivalent to the giving of the notice.

Company AgreeMent -  E lf  Fork Capital LLC
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3.5. Powers Reserved to the Members. Each of the following actions on behalf of
the Company shall require theunanimousapproval of the Members:

r
(=) the acquisitionof any real property in excess of $100,000 per parcel of

real estate; .

(b) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan;

(¢) the execution, on behalf of the Company, of a servicing agreement in the
Tomiof Exhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(asdefined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company(hereinaiier referred to as a "Servicing
Agreerncnt") .

(Cl) the sale, exchange or Other disposition of substantially all of the assets of
the Company;

(8) the tiling by the Company of any voluntary petition in balnkruptcy or
delivery of any assignment for the benefit of creditors;

(U the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course ofbusiness;

(Q) the incurrence of any debt on behalf of the Company, other than trade debt
incurred in the ordinary course of the Company's business;

the investment or participation by the Company in any other entity;(h)

(i)

6)

the merger or consolidation of the Company;

the admission of new Members of the Company, except as specifically
provided in Section 8.1; or

r

GO) the establishxncnt of reserves to help meet anticipated Company expenses
and the investment of such reserves pending utilization .

f
r
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ARTICLE Ly. COMPANY BOGKS Mn RECORDS: AMENDMENT OF
AGREEMENT; POWER OF ATTORNEY

4.1. Amendment of Amercement.

(a) Amendment. Anyamendment to this Agreement must be approved in
writing by all of the Members and by the Managers,

(b) Recording of Amendment. In making any amendments, there shall be
prepared and tiled for recordation by the Managers such documents and certificates, if any, as
shed] be required to be prepared and tiled under theTexas Act and under the laws of the other
jurisdictions in which the Company is then formedor qualified.

4.2.. Books and Records. Accountiuz. Reports. Tax Elections.

(a) availability. At all times during the existence of the Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be rnaintdned at the principal place of business of the.company or
such other place or places as may be determined by the Managers from time to time. In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments thereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of the
Company upon reasonable notice during business hours.

. (b) Financial Reports. The Managers shall cause to he prepared and
delivered to each Member, at the expense Of' the Company, such tinancial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Company's accountant and tiled with the appropriate
authorities and shall furnish to each Member within ninety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the preparation of his, her or its individual federal and stare tax returns, at the
expense of the Company.

(d) Accoumine; Princiuies. The Company's books shall be maintained in
accordance with generally accepted accounting principles determined by the Company's
accountants, which accounting principles Shani be consistently applied .

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and iNvestment companies be, and hereby are, authorized and directed to honor, pay and
charge to die account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of the Company' s Managers
authorized to sign checks as provided in this Section 4.2(e), and such banker other investment
company is hereby authorized to rely upon such Certificate until formally advised of any changes
therein.

ARTICLE V. CONTRIBUTIONS TO THE
SECURITIES MATTERS

COMPANY: CAPITAL ACCOUNTS:

5.1. InitialCnnital Contributions. Each Member shall contribute the amount set
forth for such Member inExhibit A,attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from time to time as necessary to record
all Capital Contributions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, andExhibit Aas so revised shall be htmished to
each Member.

I

5.2. Additional Contributions: Additional Units: Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, the Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to theCompany his, her or its pro ratashare
thereof based upon such Member's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

l

(b) Unless approvedby the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shall be offered shall be determined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section8.1 hereof.
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, andExhibit A as so revised shall be furnished to each Member.

Company Agroamnt - Elf Fork Capital LLC
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5.3. )Failure to.Contribute Additional Contributions. in the event that a Member
does notcontributehis, her or its portion of the additional Capital Contribution provided for in
Section 5.2(a) when due, than such Members Membership Imeresz shall be reduced pro-rata by
the proportion of the unpdd additional Capital Contribution of such Member ro the aggregate of
all Capital Contributionsactually madeby such Member pursuant toSection 5.1 and 5.2.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member 'm accordance
with Section 1.704-l(h)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increased by' (i) the amount of money or the fair market value of property contributed by
such Member to the Company; (ii) allocations to each Member of Net Profits; and (iii)
.allocations .to each Member of income described in Code Section 705(a)(i )(B). Each Members
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company; (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed propcny that such Member is considered
to assume or lake subject to, pursuant to Code Section 752; (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) auliocations to each Member of Net
Losses; and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transibree to the extent it relates to the transferred Membership Interest in accordance with
Treasury Regulations Section l.704~1(b)(2)(iv).

(c) A Member shall not receive out of the Company's property any part at' its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

5.5, SecuritiesMatters. The undersigned Members understand' (i) that the
Membership Interests evidenced by this Agreement havenotbeen, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts; (ii) that the
Company has relied upon the fact that the Membership Imereszs are to be held by each Member
for investment; and (iii) that exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE VI. ALLOCATIONS. DISTRIBHTIONS

6.1. Allocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits oz' the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests.

Company Agreement - Elf Fork CapitalLLC
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(b) Except as provided in Section 6.2, Net Losses of the Company for each
Fiscal Year shall be dloeated to theMembers in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notwithstanding any other provisions of this Agreement to the contrary:

1 (a) No allocation of loss, deduction, and/or expenditures described in Code
Section 705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would case such Member to have aDeficit Capital Account. The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be Charged to the Capital Account of each Member who would not have aDeficit Capital
Account as a result of the allocation. in proportion to their respective Capital Contributions .

(b) In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treasury Regulation Section 1.704-1 (b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by theTreasury Regulations, the Deficit Capital Account so
created as quickly as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of Treasury Regulation Section 1.704-1 (b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704~2(g)(l), the
Capital Account of such Member shall be specify credited with items of Company income
(including gross income) and gain in the amount of such excess as quickly as possible.

(d) Notwithstanding any other provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section. 1.704-2(d)
during a texabie year of the Company, then each Member shall be advocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's share of thenet decrease in Company minimum gain. This section 6.2(d) is
intended to comply with the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(f) and shall be interpreted consistently therewith. If in any taxable year that the
Company has anet decrease in the Ccmpany's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct that distortion, the
Managers ray in their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section 1.704-2(f)(4).

Company Agreement -» Elf Fork Capital LLC
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to the Members' Capital Accounts in accordance with Treasury Regulation
Section 1.704-2(i).

(f) Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section l.704»2(b), such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company Net Prof i t  or Net Loss for such period.

(g ) In connection with a Capital Contribut ion by a new or exist ing M ember as
consideration for one or more Units, or in connection with the l iquidation of the Company or a
distribution of money or other property (other than a dh  m i n i m s amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance with Treasury Regulat ion Sect ion 1.704-1(b)(2)(iv)(f).  I f  under Treasury Regulat ion
Section 1.704-l(b)(2)(iv)(t) Company property that has been revalued is properly ref lected in the
Capital Accounts arid on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(h ) All recapture of income tax deductions result ing from sale or disposit ion
of Company property shall be allocated to the Members to whom the deduction that gave rise to
such recapmre was allocated hereunder to the extent that such Member is allocated any gain
from the sale or other disposit ion of such Company properly.

(i) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amouNt that would have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

G) In accordance with Code Sect ion 704(c)(1)(A) and Treasury Regulat ion
Section 1.704-3, i f  a Member contributes property with a fair market value that dif fers from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair marker value Ar the t ime of contribution.

Comply Agreement - Elf Fork capital LLC
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6.3. Distributions.

(a) Notwithstanding anything herein to the contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. lathe managing member
elects to distributewhenan asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as follows :

1)Costs to third parties or Managers expenses and servicingfees(for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
interest.

(b) The Company shall make a distribution to any Member from
Distrlbutabie Catch m the extent that such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the FiscalYear,based upon the then-current highest marginal federal tax rate plus the then-
current highest marginal state tax rate for the State of Texas.

ARTICLE VII. TRANSFERABILITY

7.L General. Except as provided herein or as otherwise consented to in writing by
the Members, a Member shall not Transfer dl Ar any pat of a Membership Interest, Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and do purported transferee of such invalid Transfer shall not be
entitled to; have any interest in the Company transferred to such purported transferee on the
books of the Company.

7.2. 'hansfers Not Renuirimz Prior Consent.

(a) A Member may, without first obtaining the written consents reqmr'ed in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of the following: (i) a partnership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in the case of a partnership or a limited
liability company) or in which fifty percent (50%) or more of the capital stock (in the case of a
corporation) is owned by or for the benefit of the Member; (ii) the Member's partners (if the
Member isapartnership), the Member's members (if the Member is a limited liability company)
or the Member's shareholders (if the Member is a corporation); (iii) the Company, and (iv) a
MemberorMembers; provided any such transferee shall agree in writing to be bound by the
terms and conditions of this Agreement as Meyappiied to the transferring Member on the date of
execution of this Agreement in the same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").

Company Agreement - Elf Fork CspiW LLC
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(b)=The Managing Member may, without first obtaining the written consents required in
Section 7.1, transfer by sale, assignment or gift dl or any undivided share over and above its fifty
percent Membership Interest to a third party.

7.3. Voluntary Transfer Procedure.

. (a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain tram such third party a bona tide written offer to purchase such Membership interest (the
"Offered Interest"), stating the terms and conditions upon which the purchase is to be made and
the consideration offered therefore (the "Offer"). The Transferring Person shall give written
notification to the Mmagers and each of the Members, by certified mail or personal delivery, of
his, her orbits intention to Transfer the Offered Interest, furnishing to the Managers and each
Member a copy of the Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure :

(i ) The Company shall have thirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
aftlrmativc vote of all of the Members.

(i i) If the Company does not elect to redeem all of the Offered Interest,
the other Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transferring Person shall sell such interest to
the other Members at the purchase price set foNt in Section 7.4 of this Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(ii i) If two or more Members of the Company elect tO exercise the
option to purchase the Offered Interest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Member's Percentage of Interest bears to the total Percentage of Interests held by all ether
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which they have a priority
right, up to the proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears Te the total Percentage of
Interest held by all of therm.

(iv) If the Company and the Members do not exercise their rights to
redeem or purchase, a the case may be, all of the Offered Interest pursuant to the terms set forth

Company Agrumcn! - Elf Fork Capital LLC
12

iv

61'd 6988 892 ask janos 8Jno a<;:aI A993-SQ-8dU

M000395



4

in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transferring Person shi be free to
Transfer the remaining part of the Offered Interest to the bona tide purchaser ser forth in the
Offer under the terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

(v) If the Company exercises its right to redeem all or a part of the
Offered Interest in accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section '7.3(b)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. The closing of the Transfer of the Offered Interest from the Transferring Person to the
Company Er any Members pursuant to this Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transferring Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, the Company may require the Transferring Person or
Transferring ?person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such other acts which the
Managers deem necessary or desirable.

7.4. Purchase Price. The purchase price to be paid to a Transferring Person for all or
any part of such Transferring Person's Membership Interest redeemed by the Company or
purchased by a Member under Section 7.3(b) Shall be the lower of (i) the purchase price set forth
in theOffer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interestmultiplied by (B) the Fair Marker Value of the Company as
of the date of such redemption or purchase.

7.5. Remedigg. The Members agree that a violation by any of them of Uris Article 7
will cause such damage to the Company and to the other Members as will be irreparable and the
exact amount of which will beimpossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. in addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including without
limitationganjy attorneys', accountants', and other professional fees and expenses actually
expended .or incurred by the Company in connection with any such violation, whether or not
litigation ensues. The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies tire Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.

CompanyAgreement - EitlPork Capital LIJC
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7.6. Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and
hold such interest in the Company as a transferee, subject to all the terms, conditions, and
limitations of thisAgreernent, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8.1. Unless a transferee is admitted to
the Companyas aMember in accordance with the provisions of Section 8.1, such transferee shall
not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share ofprolits and losses and distributions of assets based on the transferee's Percentage of
Interest.. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the kind to which
Members are entitled, or any other information.

ARTICILE am. ADMISSION AND WITHDRAWAL OF MEMBERS

8.1. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney+in-fact, or otherwise becoming a party to this Agreement,provided,
however, each Permitted Assignee (8 defined in Section 7. 1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a trans"eree, and no transferee shall have, the
right to become aMember of the Company except as speeiticaily provided in the preceding
sentence. If a Member who is mi individual dies or a coin of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian. conservator, or other legal representative may exercise dl ot'the
Member's rights for thepurposeof settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of interest in Net Profits and
Net ELosses. Said assignee may not be admitted as a Member of the Company except upon the
prior written consent of theMembers.

8.2. Withdrawal ofMembers. No Member sh8dl have any right to withdraw or
resign as a Member of the Company prior to the dissolution and winding up of the Clompany,
except upon a Transfer of all of his. her or its interest in the Company in accordance with the
terms and conditions ofArticle 7. A Member who resigns or whose Membership Interest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such MeMber would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance. aid
such damages may be offset against distributions by the Company to which such Member would
otherwisebeentitled.

Comply Agxeemom- Elf Polk Capital LLC
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ARTICLE lx. WINDING UP ANDTERMINATION

9. L Events Renuirinv WlndinvUr. The Company shall be wound up upon the
occurrence of any of the following events:

(a) Unanimous written consent of the Members; or

(b) The consent of a majority in number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up 'm accordance with the
Texan Act.

9.2. Winding Ur. Liquidation and Distributionof Assets. If an event requiring the
winding up of the Company occurs, the Managers shall windup the businessof the Company
andshallapply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceedsthereof, as promptly as practicable and in the followingorder of

priority:

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the making of reasonable provision for payment
thereof) other than liabilities for distributions to Members; and ifthereare insufficient assets,
such claimsandobligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to the extent of assets available therefore; and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, a reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose;

(b) Second, to Members in satisfaction of liabilities for distributions; and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, andafter all CapitalAccounts have been reduced
to zero, 'm accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Memberagainst the amount otherwise distributable
xo such Member hereunder.

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unmaturcd items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time therealfier, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse toMembcrs. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to
the assets of the Company for the return of his, her Ur its Capital Contribution. If the Company
property remaining after the payment or discharge of the debts and liabilities of the Companyis
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insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.

ARTICLE x. MISCELLANEOUS

10.1. Notice. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, return receipt requested, three (3) days alter being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last knovm
address as shown in the Company's records.

10.2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof. in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10;3. Authoritv to Bind the Cqgrnpany. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind the Company
unless theMember has been authorizedby the Managers to act as an agent of the Company.

10.4. Waiver of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect to the property of the Company during the term of
the Company.

10.5. lndemltMcation Bv Cornnanv. The Company may indemnify any person who
was or isa party defendant or is threatened to be made a party defendant to any threatened,
pending or completed action, suitor proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason of the fact that he
is or was a Manager, Member, employee or agent of the Company, or is or was sewing at the
request of the Company, against expenses, including attomcy's fees, judgments, fines and
amounts pail in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine that he, she or it acted in good faith and in a manner
reasonably believed to be in the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea ofnoir contenderenor its equivalent, shall not in itself create a presumption that the Person
did or diderot act in good faith and ina manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful.

10.6. Construction. Whenever the context requires, as used in this Agreement, the
singular shall include the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.

Company Agveemenz- Elf Fork Capital LLC
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10.7. Articles and Other Headings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof

10.8. Severabilitv. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State ofTexas, without giving effect to its conflicts of laws provisions.

10.10. Disregzarded Entitv Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporation, and the Managers and each Member shelf take such action from time to time as
may be necessary or desirable to carry out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.1 l. Partnership Tax Treatment Intended If More Than One Member: Tax
Administrative Matters. At any time when there is more than one Member of the Company, the
parties intend that the provisions of this Agreement will quality the Company to be taxed as a
partnership under the Code and not as a corporation, and the Managers and Members shall take
such action from time to time as may be necessary or desirable to carry out such intention. The
Managers may make any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over the Company. The Members
hereby designate Strategic Equity Investments, LLC. as the tax matters partner of the Company
pursuant to Section 623l(a)(7) of the Code. The person designated tax matters partner shall not
rake any action contemplated by Section 6222 through 6232 of the Code without the approval of
the Members.

10. 12. No Panuershin Intended For Non-Tax Purposes. The undersigned Members
haw: formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Act of the State of Texas. The Members do not intend to be partners one to another,
or partners as co any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the
Member mddng such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[TM remainder of this page is intentionally left blank]
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Elf Fork Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member and
Manager

Dat@:__ _ ' ¢ ' 7
'WM 044% ~.

Name: I23.8.48-f I1f».=»»~M~<;><..4')

By:
Its:

Lee Hook-asiih!l§Er 4529/LJVL

Dale : 4847 By:
Its:
Name:

J  ; , ' / ¢ _ ~ v /
/496' .A 7440/€
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MEMBER

Lee I-{oukHomes
W284 N4955 Roosevelt's

QUHY
Pewaukee, WI 53072

CAPITAL CONTRIBUTION UNITS PERCENTAGE OF
INTEREST

$220,000.00 28,57 28.57%

Strategic Equity
Investments, LLC
11000 n. Scottsdale Rd
Suite 121
Scottsdale, AZ 85254-
6168

8550,000.00 71.43 7 l .43%

I
I

Total

»nu-u nu-_. l - _

$770,000.00 100 100%

-unna-

EXHIBIT A

MEMBER CAPITAL CONTRIBUTIONS

REVISED AS OF MARCH 27, 2007
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Aiidréss` cizv. 'State Zip Elf-Fork Purchase Price
11426 Robson Street DETROIT MI 48227 5 42,770.03
11945 W Outer Dr. DETROIT Ml 48223 $ 38,121.11
14161Sussex DETROIT Ml 48207 5 41,840.25
14285 Corbett DETROIT M! 48213 s 34,866.87
14434 Elmore Drive DETROIT mt 48205 s 37,191.33
14975 Manning Street DETROIT Ml 4B205 24,639.26s
16840 Vaughan
Street DETROIT MI 48219 s 43,234.92
19307 Fenrnore St DETROIT MI 48235 s 31,612.63
19457Westbrook DETROIT Ml 48219 s 32,542.41

l19975 Wes alia St DETROIT Ml 48205 s 24,639.26
20040 Wexford so DETROIT Ml 48234 s 34,866.87
2o134 Carrie Street DETROIT MI 4a2a4 $ 9,297.83
2503 LaWndale SI. DETROIT Ml 48209 $ 32.542.41

303 Manlelawn St Se
GRAND
RAplos Ml 49548 s 32 485.92

436 Barker Ave NW
GRAND
RAPIDS ml 49504 s 27,847.01

6700 Former Street DETROIT Ml 4a22a. s 32,077,52
7724 Plainview DETROIT Ml 4B22B s 37,191.33

.5331 w Court st FLINT Ml 48532 s 25,569.04
7836 Mansfield St DETROIT MI 48228 s 20,920.12
a15 Edison Avenue LANSING Ml 48910 $ 25,336.59
9225 Vaughan Street DETROIT Ml 48228 s 34,865.87
9388 BurneReSt DETROIT Ml 48204 s 22,779.69
94m Mendoza qt V]ET9~IT Ml 48204 25,559.04
9553 Westwood DETRO\T MI 46228 s 36,261 .55
957 N Pinecrest Ave wlcHlrA KS 67208 $ 20,920.12

EXHIBIT B

ASSET LIST

. ,u

710,000.do
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Exumarr C

SERVICING AGREEMENT

Gwner:
Owner's Address:
Servicer:
Servicer Address:
Notes and/<>rRlEOs:

Elf Fork Capital, LLC.
11000 fords Scottsdale Road, Suite 121
Strategic Equity Investments, LLC
11000 North Scottsdale Road, Suite 121
Attachment A

This servicing agreement was made and entered into this
between SERVICER and OWNER.

75/day of /2284 c nr ,2007,

OWNER; shall initialbelow where appropriate.

Section 1. Servicing of Notes

Nate Servicing:_OWNER hereby authorizes and instructs SERVICER, and SERVICER agrees
to service the "NOTES" and in that connection, to do the following:

A. To receive any and all payments due OWNER on the NOTES, which includes but is not
limited to all monthly payments, all late payments and all payoffs in full or in part.
SERVICER is authorized to direct any payment to be made. payable to SERVICER's
Trust Account,

B. To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICERls Trust Account which is to be
maintained in accordance with such laws* and rules applicable thereto and as to which
SERVICER will not commingle its assets;

To transmit OWNER's portion of such payments of principal and interest as required by
laws, mies and regulations which are applicable. There is a seven day hold on 811 checks
to allow for clearing with the bank. Good funds are delivered ro OWNER without a hold
at the address shown herein. SERVICER will not use such payment for any other
transactionother than the transaction for which the funds are received;

To provide periodic reporting on the OWNER's NOTES that SERVICER is servicing per
this contract.

If the source of payment is not the maker of the NOTES, to so inform OWNER;

F. Te cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rulesandregulations as are applicable thereto,

Company Agreement - Elf Fark Capful LLC
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G. To take anyother action which SERVICER deems necessary or convenient to the
collection and servicing of the NOTES including but not limited to instituting foreclosure
proceedings in the event of defaul1or.making such payment for OWNER'.s account or
Puking such other action as SERVICER deems necessary or desirable to protect the
security of the Security Agreement or the priority thereof;

H . I To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenieNt far the exercise of any rights or duties which OWNER may have
under the NOTES, including but not limited to Request for Reconveyance, Payoff
Demands, Beneficiary Statements, Declarations and Notices of Default, bidding
authorizations and other instructions to Lhe Trustee of the NOTES ;

To receive Notices of Default of prior encumbrances and to promptly notify OWNER of
any default upon the Notes and any prior encumbrances,

J. To grant such extensions or loan modifications as SERVICER deems reasonably
appropnaie,

x. OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

L
2.

Any outstanding payments made .by SERVICER on OWNER's beha1f§
Any accrued expenses incurred by SERVICER in connection with servicing the
NOTES;

'L I THE FOLLOWING PROVISIONS. (1) 86 (2) APPLY ONLY TO LOANS IN WHICH
OWNER HOLDS AN UNDIVIDED FRACTIONAL INTEREST IN THE NOTES :

1.

2.

A default upon any interest in the NOTES shall constitute a default upon dl interests.
A simple majority in interest of lenders may determine and direct the actions xo be
taken on behalf of all lenders in the event of default or with respect to other matters
requiring the direction or approval of lenders, and such majority may designate the
SERVICER to so act in their behalf
SERVICER shall furnish to OWNER a list of names and addresses of all lenders
holding an interest in the NOTES upon five (5) days written notice.

M. Fees will be according to.thc.attachlcd Fee Schedule.

Section 2 - Servicing of REOs
I. REU Servicing: OWNER hereby authorizes and instructs SERVICER, and SERVICER
B.grees tO service the "REOs" and in that connection, to do the following:

A. Authorize SERVICER to act on behalf of OWNER as landlord to the R.EOs, where
applicable;

B. Authorize SERVICER to manage,operate, control,rentand lease OWNER'S REOs.

Gornpany Agrvcmcnr Elf Fork Capita! LLC
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.C. Authorize .SERVICER to contract for or undertake Lhemaking ofallnecessary repairs
and the performance of all other necessary work for the bcneiit of the REOs including all
required alxerationsio properly cany out this agreement. SERVXCER agrees to secure
.prior written approval of the OWNER on expenditures in excess of $1,000 except
emergency repairs in excess of the .maximum if, in the opinion of SERVICER, such
repairs are necessary to protect the property from damage, prevent damage to life or to
the property of others;

To collect any and dl payments due OWNER, which includes but is not limited ro, all
.monthly RENT payments and all LATE payments. SERVICER is authorized to direct
my payment to be madepayableto SERVICERE Trust Account.. There is a seven day
,hold on all checks to allow for clearing with the bank. Good funds are delivered to
OWNER without a held at the address shown herein. SERVICER will not use such
payment for any other transaction other than the transaction for whiGl'l the funds are
received;

MF.

Any trust account SERVICER maintains under this agreement may be an interest-bearing
or incomcproducing account. SERVICER may retain any interest or income from such
account as compensation under this agreement.

To hold security deposits from tenants inescrow ort fast account until the end of tenancy.

TO endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and tojxnmediately deposiusame 'm SERVICER's Trust Account which is to be
.maintained in accordance with such laws and rules applicable thereto and as ro which
SERVICER ,will not comnaixmgle fits assets,

H. To provide periodic reporting on the OWNER's REOs that SERVICER is servicing per
this contract;

'L To cause SERVICERls Trust Account utilized fortis transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto;

To take any other action which SERVICER deems necessary or convenient to the
'collection and servicing of the REOS including but not limited to instituting eviction
proceedings in the event of default or selling of theRI80s or marking such payments for
OWNER's account or taking such other action as SERVICER deems necessary or
.desirable to protect the OWNER's interest in the property. To advertise the property and
display signs thereon, to rent and lease Ihepropexty, to sign, renew and cancel rental

agreements and lenses for the property or any part thereof, to sue or recover for rent and
for loss or damage to any pan of the property and/or furnishings thereof, and, when
expedient, to compromise, settle and release any such legal proceedings or lawsuits;

To execute and deliver. on OWNERB: behalfand in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have

Company Agrccmcm- ElfFork Capita! LDC
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as to the REOs, including but not limited to evictions, listing the pmpcny for sale, selling
the property, or renting the property,

L. To pay all operating expenses and such other expenses as requested by the OWNER from
the rents received. This may include the payment of taxes and insurance,

OWNER may terminate SERVlCER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following;

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf;
Any accrued expenses incurred by SERVICER in connection with servicing
the REOS;

N. OWNER hereby agrees to hold SERVICER ham1iess from any and all claims, charges,
debts,demandand lawsuits, including attorney's fees related to SERVICER's
management of OWNER's REOs,and from any liability for injury on or about the
properties which may be suffered by an employee, tenant or guest upon the properties.

Fees will be according to the attached Fee Schedule.

Section 3 - General Provisions

OWNER represents that ad! of the persons designated above are over the age of 18 and are
competent.

Make OWNER Check Payable To:_Lee Hook Homes

.Address: W284 N4955 Roosevclt's Quay

City, State, Zip Code: PewaWcee, WI 53072

DEFAULT: A party is in default if the party fails ro cure a breach within 10days after receipt of
written demand from the other party. If either party is in default, the non-defaulting party may:
(a) terminate this agreement by providing at least 10 days written notice; (b) recover all amounts
due to the non-defaulting party under this agreement, (c) recover reasonable collection costs and
attorney's fees; and (d) exerciseany other remedy available Ar law. SERVICER is also entitled
to recover any cornpensadon SERVICER would have been entitled to receive if Owner did not
breach this agreement.

MEDIATION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this agreement that may arise between the parties. If the dispute cannot be resolved by

'negotiation, the dispute will be submitted to mediation. The parties to the dispute will choose a
mutually acceptable mediator and will share the cost of mediation equally.

Company Agreement - E!fFork Capital LLC
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ATTOR.NEY'S FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or
contemplated by this agreement, such party will be entitled to recover from the non-prevailing
party all costs of such proceeding and reasonable attorney's fees.

SPECIAL PROVISIONS: This Agreement may be amended from time to time by the parties
pursuant to a written agreement or addendum signed by the SERVICER and the OWNER.

ENTIRE AGREEMENT: This document contdns the entire agreement of the parties and may
not be changed except by written agreement.

ASSIGNMENTS: Neither party may assign this agreement without the written consent of the
other pa.rty_

BINDING EFFECT: OWNER's obligations to SERVICER under this agreement are binding
upon ownErand OWNER's heirs, executors, successors, and permitted assignees.

JOINT AND SEVERAL: OWNERS executing this agreement are jointly and severally liable for
the performance of all its terms. Any act or notice to , refund to , or signature of, any one or
more of the OWNERS regarding any term of this agreement or its termination is binding on all
OWNERS executing this agreement.

GOVERNING LAW: Texas law governs the interpretation, validity, performance, and
enforcementof this agreement.

SEVERABILITY: If a court finds any clause in this agreement invalid or unenforceable, the
remainder of this agreement will not be affected and all other provisions of this agreement will
remen valid and enforceable.

CONTEXT: When the context requires, singular nouns and pronouns include the plural .

NOTICES; Notices between the parties must be in writing and are effective when sent to the
receiving poNy's address as stared in this agreement.

MEMBER:
Signed :
Print Name: h e
Title: / § , 4 , ,L

1 / 8 u k .

4 4. A4¢4/f
Date 444/~6 '7

E • . te '3,
Print Name. 6é9 r
Title: .PA»?,<//Mn -f I I

SERVICE
Signed:

city Invest LLC

( :-
r' D 4)

Date

Company Agreement - Elf Fork Capital LLC
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PROMISSORY NOTE

Date: January 02, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Jack Johnson

Place for Payment:

Principal Amount $100,000

Interest Rate: Twelve Percent (12%)

Maturity Date: January 2, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the ds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of PayMent. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid'Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for§Pay1nent.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strawe c up V pts, LLC

By: _ 4
Title: Robert Marigold, Presidentl(QT8

M000409



EXHIBIT "B"

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic

Equity Investments,LLC ("Seller"), and Jack Johnson ("Buyer"), Seller does hereby sell, assign and convey
to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain accounts
described in Exhibit A delivered and made a part hereof for all purposes, totaling 7 accounts with an
aggregate principal balance of$100,000.

Executed this 2nd day of January, 2007.

Seller, Strategic EqLu'ty Investments, LLC

Signed:

Date : I'9~f®7

Dan BarnettX:\Bobs Tea.m\Team Docs\NotesUohnson\Bil1 of Sale EXHIBIT B_Johnson,doc
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SECURITY AGREEMENT

Date: January 02, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Jack Johnson

Secured Party's Mailing Address:

Amount of Promissory Note: $100,000

Classification of Collateral: Instlrunuents

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described onExhibi t  "A" attached hereto
and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor tO finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the 1oan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set fords herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

1. Debtor's state of organization is Arizona. Debtor's name, as shown as shove in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
Hee from any setoff, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Pa;tty's interest, keep die Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Seemed Palty's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and pen lit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

Change Debtor's name or state of residence without notifying Secured Party in
advance and taldng action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies :
1. A default exists if any of the following occurs :

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation 'm this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral;
any Collateral is assigned for the benefit of creditors by Debtor,

c.
d.

2

2.
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e.

f.

g.

A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a banlmlptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolver wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of theaffairs of
the Debtor or a partnership of which Debtor is a general partner..

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Partyfs rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation firm any other person liable for it. Secured Party may release,

3
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
odder person, dirt will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral widiout giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails tO pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11, If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law Ml] be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debto1='s Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of widiout further notice to Debtor.

2. This security interest will nerdier affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors 'm interest
of Secured patty and will bind all persons who become bound as debtors to this

4

3.

9.

8.

7.
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None

Signed:

Other Special Provisions:

Signed:

7. When the context requires, singular nouns and pronouns include the plural.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

4

•

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party Hom responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or seton that Debtor could

assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

The unenforceability of any provision of Ms agreement will not affect the
enforceability or validity of any other provision.

Strategy E I vestments,LLQ-

Z
Robe

Lender
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State of Arizona

®2C£m 7?r

County of Maricopa: .
Bet re me, a Notary Public in and for the State of Arizona this Z IN qlday of

, 2006, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

C Q I % >1,Q<m014 )

Notary Publi
My Commission Expiresj  i j b m / 4J  2?  Z00 7

6

M000417



PRCMISSORY NOTE

Date: October 18, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender; One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

` cid Amouiff $100,600 (dh H' . E3lfh5usan3 do]15i's) .

Annualized Interest Rate: Twelve Percent (12%)

Maturity Date: October 18, 2008

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid monthly and Principal balance will be made
at maturity. Interest will be calculated based on the actual date the funds arrive at the bank
account of the Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal A.mount and all interest due.
This note is payable at the Place for Payment and according to the Terns of Payment. All
unpaid amounts are due on or before the Maturity Date.

I;tlBorrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in die hands of an attorney to collect or enforce the note. These expenses will bear interest
130111 the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lenderthese expenses and interest on demand at the Place for Payment, These
expenses and interest vdll become part of the debt evidenced by the note and willie secured

by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Mortgage Assistance Corporation
, . v

;

. /# .-*. . "
/.» 4 / _

.f .. I

a

By:, \la___"`
Title: Dan e

1u d¢ 2

7 Vice
I

President
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The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on MatUred, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. A11
unpaid amounts are due on or before the Maturity Date.

Security for Payment: A security interest in Instruments as Per Security Agreement, if any, of
even dates herewith between the parties heretoas in Exhibit A.

Maturity Date: December 20, 2008

Annualized Interest Rate: Twelve Percent (12%)

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 752262

Lender: One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $100,000 (one hundred thousand dollars)

Date: December 20, 2006

'By:
I'i"1t1e: Dal

Mortgage Assistance Corggggtien

PR()1VIISSORY NOTE

4

,
,>~

16,
osm1~pn,.1"I Jack Johnson

Pre iént

By : . . '
Title: Dan B§l§Jett, Vice President
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SECURITY AGREEMENT

Date: December 20, 2006

Debtor: Mortgage Assistance Corporation

Debtor's Address: P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

Secured Party: One Source Mortgage Investments, Inc .

Secured Party's Mailing Address: 11000 n. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount of PromissoryNote: $100,000.00

Classificationof Collateral? Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docurnent(s), and/or real estateassets belonging to Debtor described on
Exhibit " A " attached hereto and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second Lien 1nortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acned as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral. '

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation, Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Cullateralz A11 payments on the Collateral are to be made directly to
Debtor until afterthe occurrence of an eventof default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to mice all
future payments to Secured Party.

l
l

OSMI-PN-11 JackJohnson
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Secured Party Obligations:
1. The original loan documents will be maintained in a secure location at the

Secured Pony's primary office until the Promissory Note is paid in full.

Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following: -
1. No financing statement covering the Collateral is filed in any public office.

Debtor owns the Collateral and has the authority to grant this security interest,
free from any setoff, claim, resuictioh, security interest, or encumbrance except
liens fortaxes not yet due.

Debtor agrees to the following:
1, Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest; keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due;

2. Pay all Secured Paz"cy's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. MaintaiU accurate records of die Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or cucumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. ChangeDebtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in die Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant iN any
written agreement between Secured Party aha Debtor.

OSMI-PN-11 Jack Johnson 2
l

1

2.
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b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made, .
a receiver is appointed for Debtor or any Collateral;
any Collateral is assigned for the benefit of creditors by Debtor; .
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.

f. a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
Continues without dismissal for sixty days or the party against whom die
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,

g. where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs baits governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

c.

d.

e.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature Of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. dernand,.collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral eidier in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or widiout taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including die right to act as attorney in fact for Debtor to execute and
record any assignments or other documents. Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of dlis security interest by suit does not limit Secured Patty's
remedies, including the right to sell ate Collateral under the terms of this
agreement. Secured Party may exercise all remedies at Me same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Pa1"ty's waiver of any
default does not waive any other default by Debtor. Secured Palty's waiver of

I

1
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy die Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Patty may release,
modify, orwaive any collateral providedby any other person to secure die
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, rnodiries, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with aNy applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral, Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, DebtOr will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of thepurchaser. If.the purchaser fails to pay for
the Co1lateral,Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against due Obligation.

11. If the Collateral is sold after default, recitals in die bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to die sale specified by

.this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security.Agreement it may be
beneficial to sell or otherwise transfer one or more Rf the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or for odder
reasons it is possible dirt one or more of the Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement.

OSMI-PN-11 Jack Johnson 4
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General :
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party'S delivery
of any part: of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Party's Mailing Address.

7. When the context requires, singular nouns and pronouns include due plural.

Other Special Provisions:

None

OSMI-PN-11 Jack Johnson 5
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In PROFIT SHARING AGREEMENT

This Profs Sharing Agreement is made on 24I/'I day of July, 2006 betweenUme Source Mortgage and
Investments ("OSl\£"), an Arizona Corporation, and KennethJones ("Inveslor"). The parties agree
to the following terms:

Whereas, OSMI has a pool of notes listed in the attached Exhibit A available for partnering;
Whereas, Investor is willing to purchase these notes and is willing to profit share,
Whereas, OSMI is willing to service these notes for a share of the profits, and
Each party hereby agrees to the following Profit Sharing Agreement.

Profit Sharing:
The profit share percentages to be paid are 50% to OSMI and 50% to the Investor.

Profit is defined as all income minus all costs.
• Income is the net proceeds firm all sales plus all receipts such as monthly loan payments or

payment of late fees.
Costs are defined as Acquisition Price (in the attached Endmibit A) plus Direct Costs (e.g.,
foreclosure, taxes, insurance, filing fees, commissions, servicing costs) or costs directly
related to the assets costs.

Title and Legal:
The Investor agrees to the following items for the assets listed in Exhibit A:

Investor will title the assets in the name of Sam Ferrari (see Bill of Sale, Exhibit B).
• Investor grants a durable and irrevocable Power of Attorney to OSMI, and OSMI is authorized

to sign on behalf of Investor with regards to all expendimres and transactions related to these
assets. (Exhibit C)
The Investor will not subordinate these assets or sell these assets to any party other than at
OSMI's direction.

•

Consequently, OSMI agrees to the following:
OSMI will not subordinate these assets to any other party,•

Servicing:
OSMI's fee for servicing these notes is the profit sharing terms delineated herein and the standard $188
per asset per month fee. OS1V[[ will service these assets until every asset is sold unless mutually agreed
upon in writing by both parties.

Future Capital Requirements: Any additional capital or cash requirements to service any notes shall
be funded by OSMI, not the Investor unless approved in writing by Investor. If major additional
capital is required (e.g., taxes or large foreclosure costs), OSMI will first ask the Investor if they desire
to "Loan" additional money at a competitive interest rate. If Investor declines, OSMI may secure funds
from another Lender and deduct any interest charges Hom the profit.

Accounting and Payments: OSMI will provide Investor a monthly accounting of any payments due
Investor or OSMI. When an asset is sold, a distribution will he made the following month without
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waiting on all of the pool to be sold. (Note -.. a foreclosure to obtain title to the property is NOT treated
as a sale.) The priority for "distribution of proceeds" is as follows:

1) Costs to 3rd parties or OSMAN expenses and servicing fees (for all assets)
2) Investor or OSMI capital contributions (for the sold asset)
3) Profit sharing payment to bodl parties (for the sold asset)

There are neither limits nor guarantees on the amount of the profit to be shared. Furtherrnore, if there
is no profit to distribute, no profit will be paid to OSMI nor will additional funds be paid by OSMAN;
however, all proceeds will follow the "distribution of proceeds" contained herein.

Termination of agreement: This agreement terminates when the last asset of the too] in Exhibit A is
sold or is no longer marketable to sell as a note or real estate. If either party wishes to purchase the
other's interest in the remainder of the pool, the "purchasing party" will offer a price to the other, and
the other party will have the option to either sell it for that price or pay the same price to acquire the
"purchasing party's" interest within 30 days.

Miscellaneous:
This agreement is in effect upon funding from Investor or acquisition of the pool, whichever is later.

This agreement may be amended only by an instrument in writing signed by both parties .

This agreement will be construed according to Arizona law, without regard to choice-of-law rules of
any jurisdiction.

Payments to the Investor, as well as all reporting, will be mailed to the following addresses:
/54 79/,455

AGREED
One Source Mortgage ac Investee Investor: . ,f

S"ignature .

'...ij(fn4847 ,
it e

2 ~2»<>
Date:

I Title

fl 9 >&4
Date:

C.
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EXHIBIT HBH

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between One
Source Mortgage & Investments, Inc., ("Seller"), arid Kenneth Jones ("Buyer"), Seller does hereby sell,
assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those
certain accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 19
accounts with an aggregate principal balance of $100,000.

Executed this 24"' day of July, 2006.

Seller, One Source Mortgage & Investments, Inc

Signed:

Date:
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My (Our) agent is hereby authorized to sign, seal and deliver as my (our) act and deed any instruments
necessary tn manage, sell, convey, convert or effectuate in any way of the above-referenced assets

This is a durable power of attorney, which is not affected by my (our) subsequent disability or incapacity and
will not lapse because of a passage of time and is irrevocable.

I bind myself (ourselves) and my (our) heirs and personal representatives to indemnify and hold Agent handless
ham all claims, demands, losses, darna.q8, actions, and expenses that Agent may sustain or incur in connection
with c . rarity gram Agent in this power of attorney.

have made, constituted and appointed, and by these presents do make, constitute and appoint said Agent to be
my (our) true and lawful attorney-in-fact, to act for me (us) and in my (our) stead in regards to the assets
described in the attached "Exhibit A" .

KNOW  ALL MEN BY THESE PRESENTS:

THAT, I (We), Kenneth Jones, of the County of Maricopa, State of Arizona, reposing special trust and

confidence in Bob Marigold or any other authorized officer of One Source Mortgage ac Investments, Inc.

(hereinafter "Agent"), of the County of Maricopa, State of Arizona

LIMITED IRREVOCABLE DURABLE POWER OF ATTORNEY

--[Space Above Reserved for Recording PLu°poses]--

1.-rf

Printed Name
6049

Signature

7 4%£/if/>\9485
Pr6necl Name

I

C/
witness

¢/rf; 1 .Cos
Printed Name

M /30 /

Witness

V( Gnu E
Printed Name

aw a b,4.@1Z>
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ACKNOWLEDGEMENT

STATE OF 8 V i 'to VLAD ,

COUNTY OF Mar* g (".(}{CAz

P
. . . _ and

and deed, deliver the within Power of Attorney, and that (s)he with the other witness above witnessed the execution
thereof

RSONALIIY a8ea_€_f8_d before me the undersigned witness and made oath that (s)he saw the within named
i n  l \ 2+  ' \ \\ O Tl 85% sign, seal, and as

SWORN to beforeme this'l LH M y of  So L/ , 2001.

SEAL

Notary Public, State of ( \ ZOYI Q,
Notary's Name Printed . Q-frl /; (44, Tian8%
My commission expires: l r / 2 Q/2 O O 9

18m
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PROFIT SHARING AGREEMENT

This Pro! Shczring Agreement is made on 24f/1 day ofJulv  2006 between Mortgage
Assistance Co zporazion ("MAC'Q, a Texas Corporation, and One Source 1Wortga,<3e and
Investments ("[investor 7. The parties agree to the following terms:

Whereas, MAC has a pool of notes listed in the attached Exhibit A available br
partnering, totaling an investment of $l00,000.00,
PWzereas, Investor is Ml]ing to purchase these notes and is willing to profit share,
Whereas, MAC is willing to service these notes for a share of the profits, and
Each party hereby agrees to the following Profit Sharing Agreement.

Profit Sharing:
The profit share percentages to be paid are 50% to MAC and 50% to the Investor.

Profit is defined as all income minus all costs,
• Income is the net proceeds from all sales plus all receipts such as monthly

loan payments or payment of late fees.
Costs are defined as Acquisition Price (in the attached Exhibit A) plus Direct
Costs (e.g., foreclosure, taxes, insurance, tiling fees, commissions, servicing
costs) or costs directly related to the assets costs.

•

Title and Legal:
The Investor agrees to the following items for the assets listed in Exhibit A:

Investor will tide the assets in the name ozOne Source Mortgage and Investments
(see Bill of Sale, Exhibit B),

• Investor grants a durable and irrevocable Power of Attorney to MAC, and MAC is
authorized to sign on behalf of Investor with regards to all expenditures and
transactions related to these assets. (Exhibit C)
The Investor will not subordinate these assets or sell these assets to any party
other than at lilAc's direction.

Consequently, MAC agrees to the following:
l MAC will not subordinate these assets to any other party.

Servicing:
MAC's the for servicing these notes is the profit sharing terms delineated herein and the
standard S188 per asset per month fee. MAC will service these assets until every asset is
sold unless mutually agreed upon in writing by both parties.

Future Capital Requirements: Any additional capita] or cash requirements to service
any notes shall be funded by MAC, not the Investor unless approved in writing by
Investor. If major additional capital is required (e.g., taxes or large tbreclosure costs),
MAC will first ask the Investor if they desire to "Loan" additional money at a
competitive interest rate. If Investor declines, MAC may secure funds tram another
Lender and deduct any interest charges from the profit.

M000436



Accounting and Payments: MAC will provide Investor a monthly accounting of any
payments due Investor or MAC. When an asset is sold, a distribution will be made the
following month without waiting on all of the pool to be sold. (Note - a foreclosure to
obtain title to the property is NOT treated as a sale.) The priority for "distribution of
proceeds" is as follows:

1) Costs to 3rd parties or MAC expenses and servicing fees (for all assets)
2) investor or MAC capital contributions (for the sold asset)
3) Profit sharing payment to both parties (for the sold asset)

There are neither limits nor guarantees on the amount of the profit to be shared.
Furthemiore, if there is no profit to distribute, no profit will be paid to MAC nor will
additional fids be paid by MAC, however, all proceeds will follow the "distribution of
proceeds" contained herein.

Termination of agreement: This agreement terminates when the last asset of the pool in
Exhibit A is sold or is no longer marketable to sell as a note or real estate. If either party
wishes to purchase the other's interest in the remainder of the pool, die "purchasing
party" will offer a price to the other, and the other party will have the option to either sell
it for that price or pay the same price to acquire the "purchasing party's" interest within
30 days.

Miscellaneous:
This agreement is in effect upon funding firm Investor or acquisition at the pool,
whichever is later.

This agreement may be amended only by an instrument in writing signed by both parties.

This agreement will be construed according to Texas law, without regard to choice-ofl
law rules of any jurisdiction.

Payments to the Investor, as well as all reporting, will be mailed to the following
addresses :

One Source Mortgage and Investments
11000 N. Scottsdale Road, Suite 121
Scottsdale, AZ 85254

AGREED:
;la.nce Corporation Investor: One SoL1r<:€ Mortgage and Investments

. l
T i t l@ : \ l
Date: 7/511/04'

By: Bob Marigold
Title: President/CEO
Date:
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EXHIBIT "BU

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Mortgage
Assistance Corporation., ("Seller"), and One Source Mortgage and kivestments ("Buyer"), Seller does
hereby sell, assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller in
and to those certain accounts described 'm Exhibit A delivered and made a part hereof for all purposes,
totaling _19_ accounts with an aggregate principal balance of$ ____Z72,843.8Z.

Executed this M * day of A I 2006.

Seller: Mortgage Assistance Corporation

-

Signed: Lr \

Date: 7/2/94

M000438



Printed Name

Printed Name

[bind myself (ourselves) and my (our) heirs and personal representatives to indemnity and hold Agent
harmless from all claims, demands, losses, damages, actions, and expenses that Agent may sustain or
incur in correction with carrying out the authority granted to Agent in this power of attorney.

This is a durable power of attorney, which is not affected by my (our) subsequent disability or incapacity
and will not lapse because of a passage of time and is irrevocable.

Witness

Signature

My (Our) agent is hereby authorized to sign, seal and deliver as my (our) act and deed any instruments
necessary to manage, sell, convey, convert or effectuate in any way of the above-referencW assets

THAT, I (We), One Source Mortgage and Investments, of the County of Maricopa, State of Arizona,

reposing special trust and confidence in Dan Barnett or any other authorized officer of Mortgage

Assistance Corporation (hereinafter "Agent"), of the County of Dallas, Slate of TEXAS

have made, constituted and appointed, and by these presents do make, constitute and appoint said Agent
to be my (our) time and landfill attorney-in-fact, to act for me (us) and in my (our) stead in regards to the
assets described in the attached "Exhibit A" .

KNOW ALL MEN BY THESE PRESENTS:

LIMITED IRREVOCABLE DURABLE POWER OF ATTCIRNEY

~~[Space Above Reserved for Recording Purposes]--

ACKNOWLEDGEMENT

Printed Name

Printed Name

Signature

Witness

M000439



STATE OF

COUNTY OF

PERSONALLY appeared before me the undersigned witness and made oath that (s)he saw the within named
and _ sign, seal, and as

and deed, deliver the within Power of Attorney, and that (s)he with the other
witness above witnessed the execution thereof

SWORN to before me this day of _ 200_.

Notary Public, Slate of
Notary's Name Printed
My commission expires:

Prepared By:

Wendy McKnight
Mortgage Assistance Corporation
2614 Main Street
Dallas. Texas 75226
877-656-2434

M000440
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EXHIBIT "B"

Bill of Sale

For value received and pursuant to the terns and conditions of the Loan Sale Agreement between One
Source Mortgage & Investments., ("Seller"), and Barry & Devi Kubasalk ("Buyer"), Seller does hereby sell,
assign and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those
certain accounts described in Exhibit A delivered and made a part hereof for all pLn'poses, totaling 2
accounts with an aggregate principal balance of$100,000.

Executed this / 4 4' of December, 2006.

Seller, One Source Mortgage & Investments, I

/ 9,

Date: / / Q

Dan Ban1et1X:\Bobs Team\Team Docs\Notes\Kubasek\Bill of Sale EXHIBIT B_Kubasek,doc
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PROMISSORY NOTE

Date: December 14, 2006

Borrower: One Source Mortgage & Investments

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Barry and Devi Kubasak

Place for Payment: A Z  Q

Principal Amount $100,000

interest Rate: Twelve Percent (12%)

Maturity Date: December 14, 2008

Security for Payment: A security interest 'm Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the ftumds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses" and interest will become part of the debt evidenced by the note and will be
secured by any Security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

rig

By: 4  _  _ v Q
Title: Robert Maafxgold, Preside1 CEO

One So ice 9a & Investaments, Ingo

r I ft

.*\i! ,,r=g___//

5
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SECURITY AGREEMENT

Date: December 14, 2006

Debtor: One Source Mortgage & Investments, Inc.

Debtor's Adldress: l 1000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Barry 24 Devi Kubasak

Secured Party's Mailing Address:

Amount of Promissory Note: $100,000

Classiiicatidn of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien4Document(s) belonging to Debtor described onExhibi t  "A" attached hereto
and made a par: hereof

Secured Oblligationz A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is rnalldng a loan to Debtor to Finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) maybe in default. It is intended that Debtor will retain die rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collatera1Q

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

l. Debts~r's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is tiled in any public office.

Debtor owns the Collateral and has the authority to grant this security interest,
free lim any setoff claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

SeeMed Pa1"ty's interest, keep the Collateral Hee from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due;

2. Pay all Secured Patty's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to the stated classification;

MaiNtain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in E>d1ibit A will be the basis for paying off the
Lender.

Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and 3Remedies:
1. A default exists if any of the following occurs:

a.1 Debtor fails to timely pay or perfonn any obligation or covenant 'm any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,

C.
d_

2

2.

5.

2.
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e.

f.

g.

A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general paper and the proceeding

continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

co with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d; exercise any rights and remedies granted by law or this agreement
including die right to act as attorney in fact for Debtor to execute and
record any assignments or other documents SecuredParty may deem
necessary to transfer die Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Pa;rty's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured PaNy has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any odder person liable for it. Secured Party may release,

3
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection Mth a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to dire indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

SubstitutioN of Collateral:
During the term of the loan secured by this Security Agreement, due Debtor is not
allowed to substitute collateral without first obtaining written permission from
SeeMed Patty.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the COllateral may be otherwise disposed of widwut further notice to Debtor.

This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of die Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

3.

2.

9.

8.

7.
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Signed:

None

Signed:

Other Special Provisions:

7. When the context requires, singular nouns and pronouns include the plural.

6.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. A11
representations, warranties, and obligations are joint and several as to each
Debtor.

M(

Devli Kubasalk

B213 ubasak

Lender

. . ?4 `

Robert Marigold, President/CE

One Source Mortgage & Investments

\ u

r

. ..»..:/'
/4

A,

19

;r

/$?~/ 4
Date 740

.-1

9 Witness 2 Witness
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County of Maricopa:

O g 2  m  H g  f 2006, appeared Robert Marigold, who is personally known to me and
Before me, a Notary Public in and for the State of Arizona this1 LMA day of

who acknowledged she/he signed the foregoing document on behalf of said Corporation.

Q é i l m />\ o'?\9u1J

§'y%3§.l§§"son Expires:7lAu{;4v\l,p,,)29 .2009

State of Arizona
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pRo1vnssoRy NOTE

Date ' DeceMber 20, 2o06

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

1

Principal AMount: $100,006 (one hundred thousand dollars)

Annualized Interest Rate' Twelve Percent (12%)

Maturity Date: December 20, 2008

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower if later than the date above,

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be seemed
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Mortgage Ass.is'g ration

President

By:
Title: Dan T& President

OSMI-PN-I5 Barry Kubasek
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SECURITY AGREEMENT

Date: December20, 2006

Debtor: Mortgage AssiStance Corporation

Debtor's Address:P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

.-»»..~-.--- .. v- Secured Party: One, Source Moligagalrzvestmenis, Inc ..» -.~....¢-.,._~_* ~. . . . . » ..»~ v

Secured Parity's Mailing Address: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount of Promissory Note: $100,000.00

Classification of Collateral: Instruments

Collateral: A Security Luterest 'm the Promissory Note(s) and/or related First and/or
Second Lien Document(s), and/or real estate assets belonging to Debtor described on
Exhibit " A" attached hereto and made a part hereof

Secured Obligation' A Promissory Note for the above amount dated due same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loa11(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral lLoan(s) during the tern on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s)to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

OSMI-PN-15 Barry Kubasek
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Secured Party Obligations:
1. The original loan documents will be maintained 'm a secure location at the

SeCured Party's primary office until due Promissory Note is paid in full.

Debtor's Representations Concerning Debtor and Locations-
1. Debtor's state of organization is Texas. Debtor's name,as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following:
1. No?Hnancing statement covering the Collateral is filed in any public office.

1 1 Qebtq;'_9_wns.thg_Q9l1atera14nd.£§§.!h° authority 19 grant this security My ..
&ea &om any setoff,claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest; keep the Collateral &he firm superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Pane's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to Collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default ad Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI-PN~3l5 Barry Kubasek 2
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b.

c.
d.
e.

f.

, »v.¢~.».._. . 4

g.

any warranty, covenant, or representation 'm this agreement or 'm any other
wnltten agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral;
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a badnruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered .
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists dirt permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a genera] partner.

2. If at default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure die default.

3. After notice of default and the lapse of 30 days without cure of the default,
SeCured Party may:

pa. demand, collect, convert,redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process;

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or odder documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Seemed Party's waiver of

OSMI-PN~]5 Barry Kubasek 3
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not ail"ect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of sale
of the Collateral.

Secured Pa'ty may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the coxnrnerciad
reasonableness of sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Seemed Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

ll. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or for other
reasons it is possible that one or more of the Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar Qualify and value within 45 days to secure its
obligations under this Security Agreement.

OSM]-PN-15 Barry Kubasek 4
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will abject the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured__Party's delivery
of any part of die Collateral will filly discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoHls that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an 'instrument in writ'ulg signed by
Secured Party and Debtor.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Pan;/'s Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

OSMI-PN~15 Barry Kubasek 5
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PROIVHSSORY NOTE

Date : December 20, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $100,000 (one hundred thousand dollars)

Annualized Interest Rate: Twelve Percent (12%)

Maturity Date: December 20, 2008

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terns of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the fids arrive at die
bank account of the Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to due Terns of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any odder amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date Of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of die parties hereto. When the
content requires, singular nouns and pronouns include the plural.

Mortgage Assistance o 'on

,.¢
Da1© ense1. President

, / 9

.dentit Vice Pr@s'e  .
BY1 D3-ltiBam
Tit e
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Debtor's Address: P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

Date:

Debtor: Mortgage Assistance Corporation

Secured Party: One Source Mortgage Investments, Inc

December 20, 2006

SECURITY AGREEMENT

Secured Party's Mailing Address: 11000 n. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount ofProlnissory Note: $100,000.00

Classificati¢on of Collateral: lnsMlments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s), and/or real estate assets belonging to Debtor described on
Exhibit " A " attached hereto and made a part hereof

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loa.n(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loar1(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

OSMI-PN-15 Barry Kubasek
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Secured Party Obligations:
1. The original loan documents will be maintained in a secure location at the

Secured Party's primary office until the Promissory Note is paid 'm 8111.

Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Texas. Delbto1°'s name, as Shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

-.....__ . ......_.-..,Z.=_12§b;9x.Q.w§_t1.z@.G;1l4;Q;@4. QQ MQ4QQW to s1:4t.this s¢wr11y.mLr9§.4.
Eee from any setoffs claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral &ee from superior liens, except liens
already in e>dstence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable artomey's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. MaiNtain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell,'transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
'm this agreement.

ChaNge Debtor's name or state of residence without notifying Secured Party in
advance and taking action to con rue the perfected status of the security interest
in the Collateral.

Default Audi Remedies:
1. A default endsts if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI-PN~15 Barry Kubasek 2
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b.

C-

d.

e.

f.

¢ . .

g.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral;
any Collateral is assigned for the benefit of creditors by Debtor;
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the -
proceeding is commenced admits the material allegations of the petition
aaai11st..it, Qrtlerf0r.r¢1ief.is,¢ntered, .- .. . _
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition ezdsts that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a d default exists, Secured Pads may give Debtor a written notice of default,
specifying die nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance wide law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

Foreclosure of this security `mterest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Palty's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

OSMI-PN~15 Barry Kubasek 3
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any right in this agreement or of any default is binding only if it is in writing.
SecUred Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation Hom any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure die
Obligation. If Secured Party attempts to collect the Obligation Hom any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
lil<e.This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
withipayrnents actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed sadstied.

Substitution of Collateral:
During the tern of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or for other
reasons it is possible that one or more of the Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement.

OSMI-PN-15 Barry Kubasek 4
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public Ade or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. Thisagreernent binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured_l.?arty's delivery.

of any part of die Collateral will fully discharge Secured Patty firm responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, wananties, and obligations are joint and several as to each
Debtor.

4. This~ agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

Thisagreement will be construed according to Texas law, without regard to
choiCe-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Party's Mailing Address.

7. When doe context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None
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PROMISSORY NOTE

Date: December 10, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Heritage Property Investments

Place for Payment: 25139 North 72Ild Avenue

Principal Amount $50,000

Interest Rate: Twelve Percent (14%)

Maturity Date: December 10, 2010

Peoria, AZ 85383

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates here nth between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terns of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest Nom the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expensesand interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of die parties hereto. When the
context requires, singular nouns and pronouns include the plural

Strata LLC

By: /
Title. Robert Marigold, president/Q80

.c
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SECURITY AGREEMENT

Date: December 10, 2007

Debtor: Strategic Equity Investments, LLC

Debton"s Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Richard Kuczak

Secured Pax'I7y's Mailing Address:

Amount of Promissory Note: $50,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described onExhibit "A" attached hereto
and made a part hereof.

Scope and Ilitent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien 1:nor'tgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to takedeeds inlieu of foreclose, to foreclose, and sell real property so
acquired as itdeems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and eXercise its rights to the Collateral.

SecuredObligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

1. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed 'm any public office.

Debtor owns the Collateral and has the authority to grant dais security interest,
free from any setoff, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Palty's interest; keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign 2lI1d deliver to Secured Party any documents or instruments dart Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral;

4. Use the Collateral primarily according to due stated classification;

5. Maintain accurate records of due Collateral at die address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
l. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off doe
Lender.

Change Debtor's name or state of residence without notifying Secured Party in
advance and taldng action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
l. A default exists if any of the following occurs: ,

a. I Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b_; any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,c.

2

2.
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d.
e.

f.

any Collateral is assigned for the benefit of creditors by Debtor;
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said riotice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds oldie
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terns of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

3
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6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure die
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Parly's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
wide payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

ll. If the Collateral is sold after default, recitals 'm the bill of sale or transfer will be
primal facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution 50f Collateral:
During the tern of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of widiout further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither emersions of any of die Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

4
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Signed;

Signed:

Other Special Provisions:

I

This agreement will be construed according to Arizona law, without regard to
choice-of-Iaw rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made,Debtor will render
performance under this agreement to the assignee. Debtor waives and M11 not
assert against any assignee any claims, defenses, or setoffs that Debtor could
asserts against Secured Party except defenses that cannot be waived. A l l
representations, warranties, and obligations are joint and several as to each
Debtor.

RichardKuczadc

Strategic Equity Investments, LLQ

Robert Mangoid, President/(EO

//

Date

Date

Date

Witness Witness

7.

6.

5

4.

3.

a

5

a
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State of Arizona

County of Maricopa:
Before me, a Notary Public in and for the State of Arizona this 3 Few day of

8 C , , 2007, appeared Robert Marigold, who is personally known to me and who
acknowledged she/he signed the foregoing document on behalf of said Corporation.

Q S M ml 5110A )
Notary Public
My Commission Expires :

»A°'i'£'»¢°'&'.»3"'§N

9 " ' " " w , ; - . " a z . = '||y¢g|5|%|p|fgg¢|°",gb"M 1_W
How I//29/2009
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COUNT ADDRESS CITY ST ZIP Value

1 51205 West Green Carlsbad NM 88220 $40,000.00

2 1226o Roachton Road Perrysburg OH 43551 $23,000.00

3

4

5

6

7

$63,000.00

l r

EQUITY INVEST1V\ENTS

Exhibit "A" Richard Kuczak

STRATEGIC
OSMI PN-50

totals

Debtor

Date Date
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PROMISSORY NOTE

Date: December 06. 7007

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 1341 West Mockingbird Lane. Suite 1200 West Tower. Dallas,
Dallas Courtly. Texas 752.47

Lender: Strategic Equity Investments LLC.

Place for Payment: I 1000 N. Scottsdale Rd. Suite 121. Phoenix. AZ 85254

Principal Amount: 550,000.00 (Fifty Thousand Dollars)

Annualized INterest Rate: Fourteen percent (14%)

Maturity Dale: December 06. 2010

Security for Raiment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of Lhe Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable oz the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed oxy the note immediately due. Borrower
also promisesth pay reasonable attorney's fees and court and other costs if this note diSplaced
in the hands o.fan attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants. obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

By:
Title:

.
»¢.r

f . y

/2/ /4/' 7

'/» 96 /1

Mortgage Asslslance Corporation .

red Brown, Senior ice Presider

By: If; ' " ' " ' L.
Title: Rick Coleman. CFO Z1l€

OSMI PN-5(l

./_at
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SECURITY AGREEMENT

Date: December 06, 2007

Debtor: Mortgage Assistance Corporation

Debtor's Address: 1341 West Mockingbird Lane, Suite 1200 West Tower, Dallas,
Dallas CoUnty, Texas 75247

Secured Pfarty: Strategic Equity Investments LLC.

Secured Piarty's Mailing Address: 11000 N. Scottsdale Rd, Suite 121 ,

Phoenix, AZ 85254

Amount of Promissory Note: $50,000 (Fifty Thousand Dollars)

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s), and/or real estate assets belonging to Debtor described on
Exhibit " A " attached hereto and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of note(s) and related
first and/orsecond lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral Loan(s)
may be in default. It is intended that Debtor will retain the rights to service the Collateral
Loan(s) during the term on this Security Agreement, including the rights, without
limitation, to collect payments, to modify, to extend, to compromise or to release the
loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so acquired
as it deems appropriate. However, should Debtor default in his/her obligations to Secured
Party as set forth herein, after giving notice of default and failure to cure default as set
forth hereinafter, Secured Party may terminate the loan servicing rights of Debtor and
exercise its .rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Patty to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly ro
Debtor until after the occurrence of an event of default, notice of Default and failure to

OSMI-PN 50 1
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cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

Debtor's Representations Concerning Debtor and Locations:
l. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and! warrants the following:
l . No financing statement covering the Collateral is filed in any public office.

2. Debtor has the authority to grant this security interest, free from any setoff, claim,
restriction, security interest, or encumbrance except tax and city liens.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

SecUred Party's interest, keep the Collateral free from superior liens, except liens
already in existence, liens in favor of Secured Party or for tax and city liens ;

2. Pay all Secured Parly's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to SecuredParty any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a.; Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI-PN 50 2
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b.

c.

d.

e.

f.

g.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor. a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against Ir, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved. begins to Wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a g1efaultex.ists, Secured Party may give Debtor a written notice of default.
specifying the nature of the default, and allowing Debtor 30 days after mailing of
saidnotice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default.
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtorls
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

OSMI-PN 50 3
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for Ir. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
lii<e. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Gollateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

SubstitutioN al' Collateral:
During the term of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Note(s) and related First
and Second Lien Document(s), or real estate assets, or for other reasons it is
possible that one or more of the Note(s) and related First and Second Lien
Document(s), or real estate assets, may need to be released as collateral under this
agreement. In such event, Secured Party consents to the sale, transfer or release
of such collateral as long as Debtor provides substitute collateral of reasonably
similar quality and value within 45 days to secure its obligations under this
Security Agreement.

OSMI-PN 50 4
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2, This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
fort fat part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
chOice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Party's Mailing Address .

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

OSMI-PN 50 5
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KIMBERLEY E. PERRYMAN
Notary Public, State of Texas

My Commission Expires
April l l. 201 I

1

¢

C _._ , .

I-

. Before me, a Notary Public in and for the State of Texas this
b€Q€rnbor , 200 9 , appeared i i i  f z r c v i n ,

known to me and who acknowledged she/he signed the foregoing document,

//m 0447 "& *~°~f'
Notary Public
My Commission Expires:

State 0f-Egllij '

Countyo .L :

Signed:

1 4
W

1 Witness

FT
Lam;

;l
9.'a
Ii.
gt

Fr Brown, Senior

Mortgage ssispce Corporation

Ce President

'r

I, M
day of

who is personally

4/4/- in //
J

.r

4'
6 4'~§/ ~
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SECURITY AGREEMENT

Date:

Debtor: Strategic Equity Investments, LLC

Debtor's Adldress: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Libby Properties LLC.

Secured Party's Mail ing Address:

Amount of Promissory Note: $55,000

Iune21 2007

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described onExhibit " A " attached hereto
and made a part hereof.

Secured Obligation: A Promissory Note for die above amount dated the same date as
this Security. Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is rnddng a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral LOan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the CollateraL

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to tile a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.

M000481



Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
free from any setoff, claim, restriction, security interest, or encumbrance except
liensffor taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Palty's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, Iiimish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. ChaNge Debtor's name or state of residence without notifying Secured Party in
advance and tailing action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c. a receiver is appointed for Debtor or any Collateral,
d. any Collateral is assigned for thebenefit of creditors by Debtor,

2
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e.

f_

g.

A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition e>dsts that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default e>dsts, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of die
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured PalLy's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer die Collateral to Secured Party or its assignees.

Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terns of dies
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

SecUred Party has no obligation to satisfy the Obligation by attempting to collect
the Cbligation from any other person liable for it. Secured Party may release,

3

4.

2.

6.
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Parry may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with Payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Patty may
pay for the Collateral by crediting the purchase price against the Obligation.

11. lathe Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

3.

7.
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None

Date

Other Special Provisions:

Signed:

Signed:

I

agreement. Assignment of any part of the Obligation and Secured Palty's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that camion be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include do plural.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

l 1 ;

r • Prop

7 \ .
Kobert Man al

Lender

Strategic E city I vestments, LLC

/524
:is .

prussia¢nvcEo Date

I

7.

6

4.

5.

it
a I

5

f

-pis
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State of Arizona

County of Maricopa:
, Before me, a Notary Public in and for the State of Arizona this 25+ h day of
J  L(  t " \  2 52 Q , 2007, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

C 9 / ) l i f w l
Notary Public / I
My Commission Expires:

....,'*:w=?*l..°§'.i4 |
m..'M""!%,°".¥£:s.»»l H/29/2009
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EXHIBIT "Br

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments, LLC ("Seller"), and Libby Properties LLC. ("Buyer"), Seller does hereby sell, assign
and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling L accounts with
an aggregate principal balance of $55,000.

Executed this 6» up day of June, 2007.

Seller, Strategic Equity Investments, LLC

Signed:

Date : 4/;4 z> 7

Dan BamettZ:\Bobs Tea.m\Team Docs\Notes\Lilbby\Bi1I of Sale EXHIBIT B_Libby.doc
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PROMISSORY NOTE

Date: June 21, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Libby Propexties LLC.

Place for PayMent:

Principal Amount $55,000

Interest Rate: .Twelve Percent (12%)

Maturity Date: June 21, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terns of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, aid any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower willipay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strata Equity In est ants. LLC

By:
Tina RSBSE/"1a1igo1d, President/Q18

xi'

M000488



COUNT ADDRESS CITY ST ZIP
Unpaid Principal

Balance Value

1 19247 Gable Street Detroit Ml 48234 $77,595.57 $90,000.00

2

3

4

5

6

7

$77,595.57 $90,000.00

r

EQL1 ITS lNVESTN\EN TS

Exhibit "A" Libby Properties LLC. OSMI PN

totals

9/941/7

9. a

Seller

6/94 7
Date Date

Buyer

STRATEGIC
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 934-936 Lawrence South Bend IN 46617 7/25/07 $63,000.00

Totals $63,000.00

\ r

STRATEGIC
EQu 1 1 NVESTMEN TS

Exhibit "A" *Greg Libby OSMI PN-45

Seller BUY€l"

/0 O 7
Buyer
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COUNT ADDRESS cITy ST ZIP BPO Date Value

1 934-936 Lawrence South Bend IN 46617 7/25/07 $63,000.00

Totals $63,000.00

4

W r

STRATEGIC
EQual INVESTlVlENTS

Exhibit "A" Greg Libby OSMI PN-45

Seller

Date

1/ / 2:\
9 / w  ,

Buyer
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SECURITY AGREEMENT

aw? VW) '2¥'~

Debtor' Strategic Equity Investments, LLC

J0472
Date: I\iR€4'l':'28

Debtor's. Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Steve Maleug IRA

Secured Paarty's Mall rum' ' g Address:

Amount ufPromi say Note: $14i7150D ~'/4%00 6844

ClassificationofCollateral: Insuuuaents

Scope and IntentofAglreeunrrent: Secured Party is nnakilng aloanto Debtor to Finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related inst and/orsecondlien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that DebtOr will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without liinnlitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired ms it deems appropriate. However, should Debtor default in his/her obligations
toSecuredParty as set forth herein, after giving notice Of default and failure to cure
default aS set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor aNd exercise its rights to the Collateral.

Collateral: A Security Interest 'm the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described onExhibit "A"attached hereto
Ami made a part hereof

Secured Qfibligation:A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement: Debtorhereby grants to Seemed Party a security interest
'm the Co1Ia1e1:a1 to secure the Obligation and all renewals, modifications and extensions
of the Obligation.Debtor authorizes Secured Party to file a 'financing statement
describing;the Collateral.

Payments on Collateral:All payments mi the Collateral are to be made directly to
Debtor until alftem the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
Fixture payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

1. Debtor's state oforganizaltion is Arizona. Debtor's name, as shown as shown in
its organizaltional documents, as amended, is exactly as set forth above.

M000492
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Signed:

None

Signed:

Other Special Provisions:

7.

6. Tibia agreennemrt will be construed according to Arizona law, without regard to
choice-of-lawrules of any jurisdiction.This agreement is to be performedin, and
has been signed by Debtor in, Maricopa.County, Arizona, the county of Secured
Pilrty's Mailing Address.

5.

4. This agreement may be amended only by an instrument 'm writing dined by
Secured Party and Debtor.

When the counter requires, singular nouns and pronouns include the plural.

The unenforceability of any provision of1&1i1s agreement will not affect the
enforceability or validity of any timer provision.

algreement.Assign1nnent of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party Hom responsibility
for that part of the Collateral. If suc&1 an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assertagainst any assignee any claims, defenses, or vetoEs thatDebtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

J-.JJL.LL.. .l...llMI..LIIII l l l lJ 1l. I l l l l l lllll. IlllIIHI

Robert Mongol President/CE

Le

Strategic pity vestments LLC

Date

Date
1 3-<>'I

we..
4:4
T3--8TI'ASI .~;'-.. . - ........,... -, . .
"¥'l =Ei€"=' **%§&'¥E¥¥u5? ' SE*w=EzEa~.

' l_ Jgf.
I .
.433

11
-:r ::!_3 Orr

. as ..,...
\
- . - -

* 1 A
"I.»"'.s 8i-f= of* "

I

, Witness ' / ,`Wimess

5
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MPROIVHS SORY NOTE

Date:
-J 'J~»7"13 new Qm
-Jun&'2'l:;-*2 07

Borrower' Strautegic Equity Invesihaclentts, LLC

Bo1:rower's Mailing Addlwess: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Steve Ivialeug IRA

Place for Paynucmt:

Principal Amount $44='v':S00"` /4% COO /VV!

Interest Rateaz Twelve Percent (12%) .
Jw;/47/1

MaturityDow: Jluoe-2-1-3-2009
, am

Security for Payment: A security interest 'm Instruments as per SecurityAgreementof even
dates herewith between the parties hereto as 'm Exhibit A.

Terms of Payment: Payment interest will be paid aemi-8nnua11y and Principal balance will be
made at maturity. Interest will be cadculacted based on the actual datethef i d s arriveat the
bank accmMt of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms ofPaymenL All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest,and any other amounts owed on the note immediatelydue. Borrower
and each surety,endorser, and guarantor waveall demand for payment,presentation for
payment, notice of intention to arxzelerate maturity, notice of acceleration of maturity,protest,
and notice of protest, to the extentpermittedby law.

Borrower also promises to pay reasonable alttomey'sfeesand court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest 510191 the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inme to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nounsandpronouns include theplwucal.

State In

Be
Title

' ants,LL

. EbeN Mang0ni Presadm
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COUNT ADDRESS CID ST ZIP
Unpaid Principal

Balance Value

1 8427 Memorial Street Detroit Ml 48228 $49,958.28 $75,000.00
2 19142 Anncat Street Detroit MI 48205 s 59,585.80 $ 75,000,00
3

4

5

a

7

$1081644.08 . $150,'000.00

4.

STRATEGIQ
Y r

EQUITY l1~<lvESfrAAEn1Ts-

Exhibit "A" Steve Maleug IRA OSMI PN

totals

Seller

`l'.3"07
Dat e Date
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07/03/2007 14:19 FAX 6234853002 OfficeMax Arrowhead 133004

K

f

i

y,,yRo1v11ssoRy NOTE

J U47 161057 Qm
-3'\az111S'2°1;'*2 07

Borrower: Sflategic Eqm'tyInvestn1ants, LLC

Borrower'sl Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Steve Maleug MA

Date:

Place for Payment:

Pr incipal Amount $l-4-9§'50U- /941 QOO /VV!

Interest Rate: Twelve Percent (12%) .
j u L I / 1

Maturity Date: J:u.n,e.2-1;-2009
a m

Security for Payment' A security interest in llnshrulnnents as per Security Agreement of even
dates llereMth between the parties hereto as 'm Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and PEri1acipad balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
balnk account of the Borrower.

Borrower promises to pay to the order offender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

lfBorrower defaults in the payment ofthis note, Lendermaydeclare the unpaidprincipal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower so promises to pay reasonable attorney's feesand court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annuaul Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest ondemandat the Place forPayment.
Theseexpensesand interest vwl'l become part of the debt evidenced by the note andwill be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strain ants, L L

B54
Title.

~§ Qx
Ebert M8ngolfij Preslden

I

C

" H o .
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COUNT ADDRESS CITY ST zip
Unpaid Principal

Balance Value

1 8427 Memorial Street Detroit Ml 48228 $49,958.28 $75,000.00

2 19142 Ann at Street Detroit MI 48205 $ 59,685.80 $ 75,00D,DD
3

4

5

6

7

$109,844.08 » $1so,bu0.oo

07/03/2007 14:19 FAX 6234863002 Officemate Arrowhead 005

1 r

Q
I EQUITY in°vEsImEn'rs-

Exhibit "A" Steve Maleug IRA

STRAT ac
OSMI PN
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I.
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Seller

m~CZ13=' , 444
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Date Date
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SECURITY AGREEMENT

Date:

Debtor:

Debtor's Address:

December 20, 2006

Mortgage Assistance Corporation

P.O. Box 131618, Dallas County, Dallas, Texas 75313

Secured Party: Robert Marigold

Secured Party's Mailing Address: AZ

Amountof Promissory Note: $100,000

Classification of Collateral: Instruments

Secured Oliligation: A Promissory Note for the above amount dated the same date
as this Security Agreement, executed by the Debtor.

Scope and Intentof Agreement: Secured Party is making a loan to Debtor to
finance the acquisition by Debtor of the Collateral which consists primarily of
promissory note(s) and related first and/or second lien mortgage(s)/deed(s) of trust
(Loan(s)). The Collateral Loan(s) may be in default. It is intended that Debtor will
retain the rights to service the Collateral Loan(s) during the tern on this Security
Agreement, including the rights, without limitation, to collect payments, to modify,
to extend, to compromise or to release the loan(s) to take deeds M lieu of foreclose,
to t̀ oreclose,= and sell real property so acquired as it deems appropriate. However,
should DebtOr default in his/her obligations to Secured Party as set forth herein,
after giving notice of default and failure to cure default as set forth hereinafter,
Secured Party may terminate the loan servicing rights of Debtor and exercise its
rights to the Collateral.

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described on Exhibit "A" attached
hereto and Nlade a part hereof.

Grant of Security Agreement:Debtor hereby grants to Secured Party a security
interest in the Collateral to secure the Obligation and all renewals, modifications
and extensions of the Obligation. Debtor authorizes Secured Party to file a
financing statement describing the Collateral.

Payments in Collateral:All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure
to cure, at which time Secured Party may notify the Collateral Note makers to make
all future payments to Secured Party.
Debtolr's Representations Concerning Debtor and Locations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as shown
in its Organizational documents, as amended, is exactly as set forth above.

M000498
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security
interest, free from any setoff claim, restriction, security interest, or
encumbrance except liens for taxes not yet due.

Debtor agrees to the following:
1. Takeéall reasonable steps to defend the Collateral against all claims adverse

to Secured Party's interest, keep the Collateral free from superior liens,
except liens already in existence and liens in favor of Secured Party or for
taxes§not yet due,

Pay all Secured Party's expenses, including reasonable attorney's fees,
incurred to obtain, preserve, perfect, defend, and enforce this agreement or
the Collateral and to collect or enforce the Secured Obligation. These
expenses are part of the Secured Obligation and are secured by this
agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security
interest in the Collateral,

4. Use the Collateral primarily according to the stated classification,

Maintain accurate records of the Collateral at the address set forth above
furnish Secured Party any requested information related to the Collateral,
and permit Secured Parly to inspect and copy all records relating to the
Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the

underlying Promissory Note within 30days. If a portion of the Collateral is
sold, transferred or encumbered, the prorated cost in Exhibit A will be the
basis for paying off the Lender.

2. Change Debtor's name or state of residence without notifying Secured Party
in advance and taking action to continue the perfected status of the security
interest in the Collateral.

Default and Remedies:
l. A default e>dsts if any of the following occurs:

2

5.

2.
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a.

b.

c.

d.

€.=

f.

Debtor fails to timely pay or perform any obligation or covenant in
any written agreement between Secured Party and Debtor.
any warranty, covenant, or representation in this agreement or in any
other written agreement between Secured Parry and Debtor is
materially false when made;
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor,
a partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom
the proceeding is commenced admits the material allegations of the
petltlon against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or
wind up its affairs by its governing body or persons, or any event
occurs or condition exists that permits the dissolution or winding up
of the affairs of the Debtor or a partnership of which Debtor is a
general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after
mailing of said notice to cure the default.

After notice of default and the lapse of 30 days without cure of due default,
Secured Party may:

a. : demand, collect, convert, redeem, settle, compromise, receipt for,
realize on, sue for, and adjust the Collateral either in Secured Party's
or Debtor's name, as Secured Party desires, or take control of any
proceeds of the Collateral and apply the proceeds against Me
Obligation;

b. ¢ take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of
the Collateral at any public or private sale in accordance with law; and

d. 8 exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and

record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this

3

3.

g.
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agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this
agreement.

The exercise any of its remedies or rights does not waive Secured Party's
rights to subsequently exercise those remedies or rights. Secured Party's
waiver of any default does not waive any other default by Debtor. Secured
Party's waiver of any right in this agreement or of any default is binding only
if it is in writing. Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to
collect the Obligation from any other person liable for it. Secured Party may
release, modify, or waive any collateral provided by any other person to
secure the Obligation. If Secured Party attempts to collect the Obligation
romany other person liable for it or releases, modifies, or waives any

collateral provided by any other person, that will not affect Secured Party's
rights against Debtor. Debtor waives any right Debtor may have to require
Secured Party to pursue any third person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such
compliance will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or
the like. This procedure will not be considered to adversely affect the
commercial reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited
only with payments actually made by the purchaser and received by Secured
Party Sfor application to the indebtedness of the purchaser. If die purchaser
fails to pay for the Collateral, Secured Party may resell the Collateral and
Debtor will be credited with the proceeds of the sale.

10. If SecUred Party purchases any of the Collateral being sold, Secured Party
may pay for the Collateral by crediting the purchase price against the
Cbiigation.

ll. If the Collateral is sold after default, recitals in the bill of sale or transfer will
be prima facie evidence of their truth and all prerequisites to the sale
specified by this agreement and by law will be presumed satisfied.

4

7.

5.
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Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor
is not allowed to substitute collateral without first obtaining written
permission Nom Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's

Mailing Address at least ten days before any public sale or ten days before
the time when the Collateral may be otherwise disposed of without further
notice to Debtor.

2. This security interest will neither affect nor be affected by any other security
for any of the Obligation. Neither extensions of any of the Obligation nor
releases of any of the Collateral will affect the priority or validity of dies
security interest.

3. This agreement binds, benefits, and may be enforced by the successors in
interest of Secured Party and will bind all persons who become bound as
debtors to this agreement. Assignment of any part of the Obligation and
Secured Party's delivery of any part of the Collateral will fully discharge
Secured Party from responsibility for that part of the Collateral. If such an
assignment is made, Debtor will render performance under this agreement to
the assignee. Debtor waives and will not assert against any assignee any
claims, defenses, or setoffs that Debtor could assert against Secured Party
except defenses that cannot be waived. All representations, warranties, and
obligations are joint and several as to each Debtor.

4. This agreement may be amended only by an instrument in writing signed by
SecuredParty and Debtor.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement will be construed according to Arizona law, without regard
to choice-of-law rules of any jurisdiction. This agreement is to be performed
in, and has been signed by Debtor in, Maricopa County, Arizona, the county
of Secured Party's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

5

6.

5.
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Signed: As ' t ch Corporationsis

g

Vice President

/4 /* f 2 /3/ 4 / / /  "  .  " ' . 9 4
D43 H esident Date

D etc, so Ag

/D 5/9 é

7 m
W W ;l[,tWit11e

9 Q_/xvVk»UfU)4:n4/Cn 4=/4 ,J
LiAm 4w5i¢I. C Witness

1,w

State of 7*c¢$ :

County oflD»4»4 :

/4

Before me, a Notary Public in and for the State of Texas this \ 4*§  day of
D e e , 20 e:»\<,,appeared`i>w`3»<m- TT ft `DA., i-l4~s4J , who is personally

known to me and who acknowledged she/he signed 91 7 t}br document.

/WM9a/ ub 'c
o sci Expires:

6
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CQMPANY AGREEMENT

QE

FALL RIVER CAPITAL LLC

A TEXAS LIMITED LIABILITY COMPANY

EFFECTIVE AS OF APRIL 19, 2007

TI-TE MEMBERSHIP INTERESTS HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED, OR ANY APPLICABLE STATE SECURITIES
ACTS. SUCH INTERESTS ARE BEING ACQUIRED FOR INVESTMENT ONLY, AND
MAY NOT BE SOLD, PLEDGED, I-IYPOTHECATED, DONATED OR OTHERWISE
TRANSFERRED IN THE ABSENCE OF AN EFFECTIVE REGISTRATION UNDER SUCH
ACTS OR AN OPINION OF COUNSEL SATISFACTORY TO THE COMPANY THAT
SUCH REGISTRATION IS NOT REQUIRED WITH RESPECT TO THE PROPOSED
DISPOSITION THEREOF AND THAT SUCH DISPOSITION WILL NOT CAUSE THE
LOSS OF THE EXEMPTION UPON WHICH THE ISSUER RELIED IN SELLING THESE
MEMBERSHIP INTERESTS TO THE ORIGINAL PURCHASER THEREOF.

THE MEMBERSHIP INTERESTS AND THE TRANSFER THEREOF ARE SUBJECT TO
QUALIFICATIONS, LIMITATIONS AND RESTRICTIONS SET FORTH IN THIS
COMPANY AGREEMENT, AND THE MEMBERSHIP INTERESTS SHALL NOT BE
TRANSFERRED UPON THE BOOKS OF THE COMPANY UNTIL THE TERMS AND
CONDITIONS OF THIS AGREEMENT HAVE BEEN FULLY COMPLIED WITH.
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This Company Agreement of FALL RIVER CAPITAL LLC is adopted by the Managers
and the undersigNed Members, for the purpose of forming and operating FALL RIVER
CAPITAL LLC as a Texas limited liability company, and the undersigned Managers and
Members do each mutually acknowledge and agree as follows:

DEFINITIONS

The following rems used in aNs Company Agreement shall have the following meanings
unless otherwise expressly provided herein:

(i) "Agreement" shall mean this Company Agreement, as originally executed, and
as amended fromitime to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(i i ) "Capital Account" shall mean the Capital Account maintained for each Member
in accordance with Section 5.4.

( iii) c a p i t a l Contribution" shall mean any contribution to the capital of the

Company in cash or property by a Member whenever made.

(iv) certificate of Formation" shall mean the Certificate of Fonnation filed with
the Texas Secretary of State for the purpose of organizing the Company, as the same may be
amended or restated from time to time.

(v) "Code" shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws.

(v i) "élompanv" shall mean River Falls Capital LLC, the Company organized
pursuant to the Certificate of Formation and this Agreement.

(vii) "Deficit Capital Account" shall mean with respect to any Member, die deficit
balance, if any, in such Member's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments :

(a) credit to such Capital Account any amount which such Member is
obligated lo restore under Section 1.704-1(b)(2)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(1)
and (i)(5),0f the Treasury Regulations, after taking into account Meremder any changes
during such year in company rninirnurn gain (as determined in accordance with Section
1.704-2(d) of the Treasury Regulations) and in the minimum gain attributable to any
member nonrecourse debt (as detennined under Section 1.704-2(i)(3) of the Treasury
Regulations); and

(b) debit to such Capital Account the items described in Sections
1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Treasury Regulations.

Company Agreement - Féxll River Capital LLC
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This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

(viii) f;Distributable Cash" shall mean al l cash, revenues and funds received by the
Company from Company operations, including Hom the sale of any asset to the extent not
reinvested in replacement assets, less the sum of the following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other sums paid Tb lenders, (b) all cash expenditures incurred incident to the purchase or sale of
any asset and thenorrnal operation of the Company's business, (c) reimbursement of expenses
and payment of compensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company's business.

(ix) Qin t i t v " shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association.

(x) f ji a i r Market Value" shall mean, on the date such Fair Market Value is to be
determined, the excess of the value of all of the Company's assets minus all of the Company's
liabilities. For purposes of determining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, files, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred but not yet paid, liabilities fixed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and the value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to the valuation date, (c)
determination of value of any publicly-traded security or bond, shall be the most recent closing
sale price quoted:for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as determined by a real estate appraiser selected by the Managers, and (f) as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's past practice.

(xi) "Fiscal Year" shall mean the Company's fiscal year, which shall end on
December 3 l , of each year.

(x i i ) "Initial Capital Contribution" shall mean the initial contribution to the capital
of the Company pursuant to this Agreement.

(xiii) "Manager" and "Managers" As used in this Agreement the tern "Manager"
shall mean each individual Manager of the Company from time to time. The term "Managers"
shall refer (i) to the Manager of the Company at any time when the Company has one (1)
Manager and (ii) collectively, to all of the Managers of the Company at any time when the

Comp any Agreement ._ F411 River Capital LLC
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Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity klvestments, LLC, an Arizona corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a Party to the Agreement at the time that the Company is formed and is identified
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company.

(xv) "Membership Interest" shall mean a Member's entire interest in the Company,
including such Member's right to participate in the decisions of the Members, as reflected by the
ratio of such lvIen'1ber's Units to the aggregate of the Units of all Members.

(xvi) i l jtet Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xv ii) "offer" shall have the meaning ascribed to such term 'm Section 7.3 hereof.

(xviii) "Offered Interest" shall have the meaning ascribed to such term in Section 7.3
hereof.

(xix) "Percentage of Interest" means, for a Member, the percentage equivalent of a
reaction, the numerator of which is the number of Units owned by such Member and the
denominator of which is the total number of Units owned by all Members.

(xx) "P persons" shall mean any individuals, partnerships, limited liability companies,
corporations, truSts, business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "Reserves" shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by the Managers for worldng capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

(xxii) f_§ecurities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(xxiii) "Selling Member" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) "T exes Act" shall mean the Texas Limited Liability Company Law, part of the
Texas Business 0rgan1'zatio11s Code, as amended.

(xxv )  A "Transfer" of all or any part of a Membership Interest means any type of
disposition of any right, title or interest whatsoever in such Membership Interest, voluntarily or

Company Agreement - Fall River Capital LLC

v

M000510



involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate succession, or other disposition whatsoever.

(xxii) "Transferring Person" shall have the meaning ascribed to such tern in Section
7.3.

(xvii) "Treasury Regulations" shall mean the proposed, temporary and final
regulations promulgated under the Code in effect as of die date of filing the Certificate of
Formation and the corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

(xvi i i )  "Limits" shall mean equity ownership in the Company represented by
membership Lmits ("Units"). The Company may issue such total number of Units as the
Managers shall determine, and may issue partial Units.

ARTICLE 1. FORMATION

1.1. J ration. On January 26, 2007, the Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of die Company
shall be located 11000 North Scottsdale Road, Suite 121 Scottsdale, AZ 85254. The Company at
any time may change the location of such principal office and may have such other offices, either
within or without the State of Texas, as the Members may designate or as the business of the
Company may require.

1.3. Registered Agent Office. The initial registered agent is Strategic Equity
Investments, LLC and the address of the initial registered agent office of the Company is 11000
North Scottsdale Road, Suite 121 Scottsdale, AZ 85254. The registered agent office and the
registered agent may be changed from time to time by the Managers, wide the consent of the
Members, filing the prescribed form with the Texas Secretary of State.

1.4. _'I__e£;r_1_. The existence of the Company shall be perpetual, unless tenninated or
dissolved as set forth herein.

1.5. LUrpose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to the conduct, promotion, or attainment of the businesses or purposes of the Company.

Company Agreement - F411 River Capital LLC
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ARTICLE II. RIGHTS AND DUTIES OF MANAGERS

2.1. Management of Cornpanv Vested in the Managers. The business and affairs of
the Company shall be managed by the Managers. The consent of a Mai rarity in number of the
Managers then-serving shall be the act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company, (ii) make all decisions regarding the
business, affairs and property of the Company, and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subject
to the limitations in the preceding sentence, the right, power, and authority of the Managers
pursuant to this Agreement shall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

2.2. _Qzrtain Powers of Managers. Without limiting the generality of the provisions
set forth in SectiOn 2.1 above, the Managers shall have the power to act on behalf of the
Company:

(a) To enter into and execute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with die Company's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

Cb) To can'y out the business of the Company.

(c) To acquire and enter into, on behalf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

(d) To employ persons (including affiliates of any Manager, subj et to the
restrictions on compensation to such affiliates set forth in this Agreement) in the operation of the
Company, on such terms and for such compensation as the Managers shall reasonably determine.

(e) To employ attorneys, accountants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subj et to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

(f). To pay, collect, compromise, arbitrate, resort to legal action for or
otherMse adjust claims or demands of or against the Company.

(g) To sell assets to anodier investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3. Liabilitv for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in 8 manner reasonably believed to be in the best interest of the Company, and with
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. If any Manager so performs the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss OI; damage shall have been the result of Haul, deceit, gross negligence, willful
misconduct or a wrongful taldng by such Manager.

2.4. Members and Managers Have No Exclusive Dutv to Cornpanv. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage in other activities in addition to diode relating to the
Company, including business interests or other activities that directly compete with the business
of the Company. 2

2.5. Aiithoritv of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, firm or corporation, including, without limitation, any of
the Members, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company; provided that any such transaction shall be effected only on terms
competitive withithose that may be obtained horn unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.6. Resignation and Removal of Managers. Any Manager may resign by giving
thirty (30) days prior written notice to the Members. Any Manager may be removed by the
unanimous vote Of all of the Members. The Members shall by the unanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but not below one (l)) the
number of Managers constituting all of the Managers of die Company.

2.7. Qompensation and Fees. Each Manager shall be reimbursed by the Company for
all out of pocket expenses incurred by such Manager 'Lm furtherance of performing its obligations
to the Company as Manager. Except as specifically provided in the Servicing Agreement (as
described 'm Section 3.5(c) herein), Manager shall receive no compensation other Man
reimbursement of out-of-pocket expenses incurred by Manager in furtherance of the business of
the Company. No Manager shall receive any additional compensation except as the Members
shall decide.

ARTICLE III. RIGHTS AND OBLIGATIONS OF MEMBERS

3.1. Qmitation of Members' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or the Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with the undistributed share of
the profits of the Company from time to time credited to such Melnber's Capital Account and
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any money or other property wrongfully paid or conveyed to such Member on account of its
Capital Contribution, including but not limited to money or property to which creditors were
legally entitled, Paid or conveyed to a Member, and, under certain circumstances, interest on
returned capital.

3.2. No Control of Business or Right to Act for Company. No Member shall have
any right or authority to act for or bind the Company or to vote on matters other than the matters
set forth in this Agreement, except as specifically required by applicable law.

3.3. folritv and Return of Capital. Except as provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Companv: Voting Rights.

(a) Meetings of the Company may be called by the Managers and shall be
called by it upon the written request of Members with the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of the proposed meeting, the Managers shall provide each Member, within ten (l0) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more Man sixty (60) days after the receipt of such
request and shallibe held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At all meetln:1gs of the Company, any decision, detennination, consent,
approval or action by or of the Members shall be affected by the favorable vote of 81 of the
Members of the Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(c) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly audiorized attorney-in-fact. Such proxy shall be filed with
the Company at least one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective after eleven (11) months after the date of its execution.

(d) Action required or permitted to be rd<en at a meeting of Members may be
taken without a meeting if the action is evidenced byone or more written consents describing the
action taken, signed by each Member entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken under this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice,
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3.5. POwers Resewed to the Members. Each of the following actions on behalf of
the Company shall require theunanimousapproval of the Members :

(a> the acquisition of any real property 'm excess of $100,000 per parcel of
real estate,

(b) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan,

(c) the execution, on behalf of the Company, of a servicing agreement in the
form ofExhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by die Company (hereinafter referred to as a "Servicing
Agreement").

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company,

(s) the filing by the Company of any voluntary petition in baMmlptcy or

delivery of any assignment for the benefit of creditors,

(13 the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course of business,

(8) the incurrence of any debt on behalf of the Company, other than trade debt
'meurred in the ordinary course of the Company's business,

(h) the investment or participation by the Company in any other entity,

(1) the merger or consolidation of due Company,

cm the admission of new Members of the Company, except as specifically
provided in Section 8.1; or

(k) the establislnnent of reserves to help meet anticipated Company expenses
and the ̀ mvestment of such reserves pending utilization.

Company Agreement - Fall River Capital LLC
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ARTICLE Iv. COMPANY BOOKS AND RECURDS: AMENDMENT OF
AGREEMENT: POWER OF ATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all of the Members and by the Managers.

(b) Recording of Amendment. In rnaddng any amendments, there shall be
prepared and filed for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and filed under the Texas Act and under die laws of the other
jurisdictions in which the Company is then formed or qualified.

4.2. Books and Records. Accounting. Reports. Tax Elections.

(a) Availability. At all times during the existence of the Company, the
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be determined by the Managers fromtime to time. In addition,
the Company shall maintain at its principal office (i) a current list of the full name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments thereto, together with executed copies of any Powers of attorney
pursuant to which Mis Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of the
Company upon reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each;Member, at the expense of the Company, such financial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company ;to be prepared by the Company's accountant and filed with the appropriate
authorities and shall furnish to each Member widiin Mnety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the preparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d) Accounting Principles. The Company's books shall be maintained in
accordance with generally accepted accounting principles determined by the Company's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks wididrawing funds Boy
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing AgreeMent has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, authorized and directed to honor, pay and
charge to die account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of die Company's Managers
authorized to sign checks as provided in this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE v. CONTRIBUTIONS TO THE COMPANY: CAPITAL ACCOUNTS:
SECURITIES MATTERS

5.1. INitial Capital Contributions. Each Member shall contribute the amount set
forth for such Member 'mExhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from time to time as necessary to record
all Capital Contributions and all changes in the Company and ownership of the Company
effected in accordance with this Agreement, andExhibit A as so revised shall be furnished to
each Member.

5.2. .Mdditional Contributions: Additional Units; Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required firm any Members. Upon such approval, the Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or itspro rata share
thereof based upon such Member's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest in the Company for sale to third parties. If authorized by the
Members, Me purchase price for which additional Units shall be offered shall be determined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof.
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised Nom time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, and Exhibit A as so revised shall be furnished to each Member.
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5.3. Failure to Contribute Additional Contributions. In the event that a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5 .2(a) alien due, then such Member's Membership Interest shall be reduced pro-rata by
the proportion otthe unpaid additional Capital Contribution of such Member to the aggregate of
all Capital Contributions actually made by such Member pursuant to Section 5.1 and 5.2.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section 1.704-1(b)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increasedibyz (i) the amount of money or the fair market value of property contributed by
such Member to the Company, (ii) allocations to each Member of Net Profits; and (iii)
allocations to each Member of income described in Code Section 705(a)(1)(B). Each Member's
Capital Account Will be decreased by: (a) the amount of money distributed to each Member by
the Company, (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or td<e subject to, pursuant to Code Section 752, (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) allocations to each Member of Net
Losses, and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transferee to doe extent it relates to the transferred Membership Interest in accordance wide
Treasury Regulations Section 1.704-l(b)(2)(iv).

(c) A Member shall not receive out of the Company's property any pair of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

5.5. §gcurities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by this Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions from the registration requirements of the Securities Acts; (ii) that the
Company has relied upon the fact that the Membership Interests are to be held by each Member
for investment; aNd (iii) dirt exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE VI. ALLOCATIONS. DISTRIBUTIONS

6.1. Alllocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests.
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(b) Except as provided in Section 6.2, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members in proportion to their Percentage of Interests.

6.2. Special Allocations.

Notwidastanding any other provisions of this Agreement to the contrary:

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section 705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or expendime which would have caused a Member to have a Deficit Capital Account shall

instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

(b) In the event any Member unexpectedly receives any adj ustments,
allocations, or distributions described in Treasury Regulation Section l.704-l(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, Men items of
Company income and gain (consisting of a pro rata portion of each item of Company income,
including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quicldy as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of Treasury Regulation Section 1.704-l(b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(I), the
Capital Account of such Member shall be specially credited with items of Company income
(including gross income) and gain in the amount of such excess as quickly as possible.

(d) Notwithstanding any other provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, theN each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's share of the net decrease M Company minimum gain. This section 6.2(d) is
intended to comply with the minimum gain chargeback requirement of Treasury Regulation
Section 1.704-2(f) and shall be interpreted consistently therewith. If in any taxable year that the
Company has a net decrease in the Company's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct dirt distortion, the
Managers may in their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue Service waive the minimum gain chageback requirements in accordance with
Treasury Regulation Section 1.704-2(f)(4).
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to the Members' Capital Accounts in accordance with Treasury Regulation
Section 1.704-2(i).

(D Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described 'm Treasury Regulation Section l.704-2(b), such
deductions shall be allocated to the Members in accordance with, and as a part of, the allocations
of Company Net'Proi'it or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a de minims amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusteclto reflect a revaluation of Company proper/ including intangible assets in
accordance with Treasury Regulation Section 1.704-l(b)(2)(iv)(f). If under Treasury Regulation
Section 1.704-l(b)(2)(iv)(t) Company property that has been revalued is properly reflected in the
Capital AccountS and on die books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in die same
manner as variations between the adjusted tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(11) All recapture of income tax deductions resulting from sale or disposition
of Company property shall be allocated to the Members to whom the deduction that gave rise to
such recapture Was allocated hereunder to the extent that such Member is allocated any gain
from die sale or other disposition of such Company property.

(i ) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account 'm computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount that Would have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

(j ) In accordance with Code Section 704(c)(l)(A) and Treasury Regulation
Section 1.704-3, if a Member contributes property with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income imp oses, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. Distributions.

(a) Notwithstanding anything herein to the contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. Indie managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as follows :

l)i Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
Interest.

(b) The Company shall make a distribution to any Member from
Distributable Cash to the extent that such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus the then-
current highest marginal state tax rate for the State of Texas.

ARTICLE VII. TRANSFERABILITY

7.1. Qeneral. Except as provided herein or as otherwise consented to in writing by
the Members, a Member shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in the Company transferred to such purported transferee on the
books of the Company.

7.2. Transfers Not Requiring Prior Consent.

(a) A Member may, without first obtaining the written consents required in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of the following: (i) a partnership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in die case of a partnership or a limited
liability company) or in which fm-y percent (50%) or more of the capital stock (in the case of a
corporation) is owned by or for the benefit of die Member, (ii) the Member's partners (if the
Member is a partnership), the Member's members (if the Member is a limited liability company)
or the Member'S shareholders (if the Member is a corporation), (iii) the Company; and (iv) a
Member or MeMbers; provided any such transferee shall agree in writing to be bound by the
terms and conditions of this Agreement as they applied to the transferring Member on the date of
execution of this Agreement in the same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").
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(b) The M managing Member may, without first obtaining the written consents required in
Section 7.1, transfer by sale, assigrnnent or gift all or any undivided share over and above its fifty
percent Membership Interest to a third party.

7.3 » Y_0luntarv Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain Hom such third party a bona fide written offer to purchase such Membership Interest (the
"Ordered Interest?'), stating the terms and conditions upon which the purchase is to be made and
the consideration offered therefore (the "Offer"). The Transferring Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its intention to Transfer the Offered Interest, furnishing to the. Managers and each
Member a copy Of die Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure:

(i) The Company shall have dirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of=this Agreement, which decision of the Company shall be made by an
affirmative vote Of all of the Members.

( i i ) If the Company does not elect to redeem all of the Offered Interest,
the other Members shall have the right, within thirty (30) days of the date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transferring Person shall sell such interest to
die other Members at the purchase price set forth in Section 7.4 of this Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(iii) If two or more Members of the Company elect to exercise the
option to purchase the Offered Interest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Member's PerceNtage of Interest bears to the total Percentage of Interests held by all other
Members electing to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which died have a priority
right, up to the proportion of the Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them.

3 (iv ) If the Company and the Members do not exercise their rights to
redeem or purchase, as the case may be, all of the Offered Interest pursuant to doe terms set forth
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in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transferring Person shall be free to
Transfer the remaining part of the Offered IntereM to the bona fide purchaser set forth in the
Offer under the terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

. (v) If the Company exercises its right to redeem all or a part of the
Offered Interest in accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section 7.3G:>)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. The closing of the Transfer of the Offered Interest from the Transferring Person to the
Company or any Members pursuant to this Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transferring Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, die Company may require the Transferring Person or
Transferring Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members Or Managers such instruments of transfer, assignment and assumption and such
odder certi8cates= representations and documents, and to perform all such other acts which the
Managers deem necessary or desirable.

7.4. _Ijhrchase Price. The purchase price to be paid to a Transferring Person for all or
any part of such Transferring Person's Membership Interest redeemed by the Company or
purchased by a Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth
in the Offer for such Membership Interest, or (ii) the product of (A) the Percentage of Interest
represented by the Offered Interestmultiplied by (B) the Fair Market Value of the Company as
of the date of such redemption or purchase.

7.5. Remedies. The Members agree that a violation by any of diem of this Article 7
will cause such damage to the Company and to the other Members as will be irreparable and the
exact amount of which will be impossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of this Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including without
limitation any attorneys', accountants', and other professional fees and expenses actually
expended or incurred by the Company in connection with any such violation, whether or not
litigation ensues; The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and primitive damages.

Company Agreement - Fall River Capital LLC
13

M000523



In

7.6. E ffect ofTransfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and
hold such interest in the Company as a transferee, subject to all the terns, conditions, and
limitations of this Agreement, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8.1. Unless a transferee is admitted to
the Company as Member in accordance with the provisions of Section 8.1, such transferee shall
not be entitled tony of the rights or benefits of a Member hereunder except the right to the
share of profits aha losses and distributions of assets based on the transferee's Percentage of
Interest. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter requiring the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the land to which
Members are entitled, or any other indonnation.

AR TICLE am. ADMISSION AND WITHDRAWAL OF MEMBERS

8. 1. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in-fact, or otherwise becoming a party to this Agreement, provided,
however, each Permitted Assignee (as defined in Section 7. 1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a court of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights 'for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member of the Company except upon the
prior written consent of the Members.

8.2. W ithdrawal of Members. No Member shall have any right to withdraw or
resign as a Member of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions ofA1*ticle 7. A Member who resigns or whose Membership kiterest is
otherwise terminated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance, and
such damages May be offset against distributions by the Company to which such Member would
otherwise be entitled.
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ARTICLE IX. WINDING UP AND TERIVHNATION

9. 1. _Events RequiringWinding Up. The Company shall be wound up upon the
occurrence of any of the following events:

(a) Unanimous written consent of the Members, or

(b) The consent of a majority in number of die remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance with the
Texas Act.

9.2. _\__lyindin2 Up. Liquidation and Distributionof Assets. If an event requiring the
winding up of the Company occurs, the Managers shall wind up the business of the Company
and shall apply or distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof, as promptly as practicable and in the following order of
priority:

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the malting of reasonable provision for payment
thereof) other than liabilities for distributions to Members, and if there are insufficient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to die extent of assets available therefore, and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability mown to
the Company, a reserve shall be established for it in accordance wide law, in an amount
determined by the Managers to be appropriate for such purpose;

(b) Second, to Members in satisfaction of liabilities for distributions; and

(c) Third, any remaining assets, to the Members in proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Member against the amount otherwise distributable
to such Member hereunder.

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unmattlred items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time thereafter, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse toMembers. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to
the assets of the Company for the return of his, her or its Capital Contribution. If the Company
property remainhag after the payment or discharge of the debts and liabilities of the Company is

Company Agreement ..-. Fall River Capital LLC

15

M000525



Lr

insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.

ARTICLE x. MISCELLANEOUS

10. 1. Notice. Any notice required or permitted to be given pursuant to the provisions
of die Texas Actior this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic confirmation, or delivered via overnight express mail, or
if sent by certified mail, return receipt requested, three (3) days after being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known
address as shown in the Company's records.

10.2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof; in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10.3. Authoritv to Bind the Company. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or other agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind Me Company
unless the Member has been authorized by the Managers to act as an agent of the Company.

10.4. W airer of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition wide respect to the property of the Company during the term of
the Company.

10.5. IndemnificationBv Company. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the Company) by reason of the fact that he
is or was a Manager, Member, employee or agent of the Company, or is or was serving at the
request of the Company, against expenses, including attolney's fees, judgments, fines and
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding ifihe Managers determine that he, she or it acted in good faith and in a manner
reasonably believed to be in the best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea ofnoir contenderen or its equivalent, shall not in itself create a presumption Mat the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the COmpany, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawful.

10.6. Construction. Whenever the context requires, as used in this Agreement, the
singular shall include the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.
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10.7. Articles and 'OtherHeadings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof

10.8. Severability. If any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. _ application of TexasLaw. This Agreement will be governed by die laws of the
State of Texas, Mthout giving effect to its conflicts of laws provisions.

10.10. _llisregarded Entitv Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under the Code and not
as a corporation, and the Managers and each Member shall take such action from time to time as
may be necessary or desirable to carry out such intention. The Managers may make any tax
elections for the Company allowed under the Code or the tax laws of any state or other
jurisdiction having taxing jurisdiction over the Company.

10.11. Partnership Tax Treatment Intended If More Than One Member; Tax
AdministrativeM atters. At any time when there is more than one Member of the Company, the
parties intend that the provisions of this Agreement will qualify the Company to be taxed as a
partnership under the Code and not as a corporation, and the Managers and Members shall take
such action from time to time as may be necessary or desirable to carry out such intention. The
Managers may Make any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over the Company. The Members
hereby designate Strategic Equity Investments, LLC as the tax matters partner of the Company
pursuant to Section 6231(a)(7) of the Code. The person designated tax matters partner shall not
take any action Contemplated by Section 6222 Mough 6232 of the Code without the approval of
the Members.

10.12. No Partnership IntendedFor Non-Tax Purposes.The undersigned Members
have formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor die Revised Uniform Limited
Partnership Act Of the State of Texas. The Members do not intend to be partners one to another,
or partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a paNnership, the
Member making? such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank.]

Company Agreement ._ Pall River Capital LLC
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Fall River Capital LLC as of the date indicated below.

Strategic Equity Investments, LLC, as Member and Manager

Date: <07 By: y

Its: ,
Name: ,€08e.4a7' n4mJ@044

8% .
944 YAGLJ7'/cis)

ere
,, lb

Date: 6 ' 91'1 " 079'
Chu ,¢é.19l~,. .
38; 9? .:;;==.;,:=.;:4". : ..

Name:6414414 M0/4-4pm/6

Company Agreement- Fran River Capital LLC

18

M000528



Strategic Equity
Investments, LLC,
11000 North Scottsdale
Road, Suite 121
Scottsdale, AZ 85254

None 50 50%

John Walker $200,000,00 21.98 21.98%

Thomas & Joyce Sherman 3200,000.00 21.98 21.98%

Chuck McA1pill€, $54,872.00 6.04 6.04%

Total $454,872.08

--

100 100%

CAPITAL CONTRIBUTION PERCENTAGE OF
INTEREST

P

¢

EXHIBIT A

MEMBER CAPITAL CONTRIBUTIONS

REVISED AS OF MAY 29, 2007

Company Agreement~Fall River Capital LLC
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529 SoUth Bendix Street SOUTH BEND ST JOSEPH IN 46619 $5,867.09
I 120 Milton St LOUISVILLE JEFFERSON KY 40217 $15,849.81
1209 SOUth Muller MUNCIE DELAWARE IN 47302 $2,076.95
1735 West Main St FORT WAYNE ALLEN IN 46808 $9,070. IN

1816 York St ELKHART ELKHART IN 46516 $22,066.77
20 N Deerbom SI INDIANAPOLIS MARION IN 46201

1
n21,223.21

2139 N Armstrong Street KOKO rO HOWARD IN 46901 $19,700.14

247 Pork Avenue ELKHART ELKHART IN 46516 $13,687.63

2603 Eller Avenue AKRON SUMMIT OH 44312 $68,045.70
3661 East I I 2'rh Street CLEVELAND CUYAHOGA OH 44105 $43,667.83

4137 Peck Avenue TOLEDO LUCAS OH 43612 $21 ,747.70
4208 Garden Pork TOLEDO LUCAS OH 43613 $55,444.15
5905 Livingston TOLEDO LUCAS OH 43613 $53,838.56
725 South 43rd Avenue TULSA TULSA OK 74127 $5,475.93

842 Horvord SI AKRON SUMMIT OH 4431 1 $30,668.36

878 Berwin Street AKRON SUMMIT OH 44310 $45,872.13

929 East 21st Avenue COLUMBUS FRANKLIN OH 4321 1 $17,820.00

3009 Eos# 75th Street CLEVELAND CUYAHOGA oH 441o4 $2,750.00

ASSET LIST

EXHIBIT B

Company Agreement- Fall River Capital LLC
20
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EXHIBIT C

SERVICING AGREEMENT

Owner:
Owner's Addr-i
Servicer:
Servicer Address:
Notes and/or HEOs:

Fall River Capital LLC.
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Strategic Equity Investments, LLC
11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254
Attachment A

This servicing agreement was made and entered into this
between SERVICER and OWNER.

day of s 2007,

OWNER shall initial below where appropriate.

Section 1. Servicing of Notes

Note Servicing: QOWNER hereby authorizes and instructs SERVICER, and SERVICER agrees
to service the "NOTES" and in that connection, to do the following:

A. To receive any and all payments due OWNER on the NOTES, which includes but is not
limited tO all monthly payments, all late payments and all payoffs in full or in part.
SERVICER is authorized to direct any payment to be made payable to SERVICER's
Trust Account;

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets,

To transmit OWNER's portion of such payments of principal and interest as required by
laws, rules and regulations which are applicable. There is a seven day hold on all checks
to allow for clearing with the bank. Good funds are delivered to OWNER widiout a hold
at the address shown herein. SERVICER will not use such payment for any other
transaction other than the transaction for which the funds are received,

To provide periodic reporting on the OWNER's NOTES that SERVICER is servicing per
this contract.

E. If the source of payment is not the maker of the NOTES, to so inform OWNER,

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto ,

Company Agreement .- Fall River Capital LLC
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G. To take any other action which SERVICER deems necessary or convenient to the
collectioN and servicing of the NOTES including but not limited to instituting foreclosure
proceedings in the event of default or making such payments for OWNER's account or
taddug such other action as SERVICER deems necessary or desirable to protect the
security Of the Security Agreement or the priority thereof;

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have
under the NOTES, including but not limited to Request for Reconveyance, Payoff
Demands, Beneficiary Statements, Declarations and Notices of Default, bidding
authorizations and odder instructions to the Trustee of the NOTES;

1. To receive Notices of Default of prior encumbrances and to promptly notify OWNER of
any default upon die Notes and any prior encumbrances;

To grant Such extensions or loan modifications as SERVICER deems reasonably
app1.opr1ate,

K. OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf,
Any accrued expenses incurred by SERVICER in connection will servicing the
NOTES;

THE FOLLOWING PROVISIONS (1) & (2> APPLY ONLY TO LOANS IN WHICH
0wn]8Ri HOLDS AN UNDIVIDED FRACTIONAL INTEREST IN THE NOTES :

1.

2.

A default upon any interest 'm the NOTES shall constitute a default upon all interests.
A simple majority in interest of lenders may determine and direct the actions to be
taken on behalf of all lenders in the event of default or with respect to other matters
requiring the direction or approval of lenders, and such majority may designate the
SERVICER to so act in their behalf
SERVICER shall furnish to OWNER a list of names and addresses of all lenders
holdiNg an interest in the NOTES upon five (5) days written notice.

Fees will be according to the attached Fee Schedule.

Section 2 - Servicing of REOs
I. REO Serviciinaz OWNER hereby authorizes and instructs SERVICER, and SERVICER
agrees to service die "REOS" and in that connection, to do the following:

Authorize SERVICER to act on behalf of OWNER as landlord to the REOs, where
applicable;

Authorize SERVICER to manage, operate, control, rent and lease OWNER'S REOs.

Company Agreement .- Fall River Capital LLC
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C. Authorize SERVICER to contract for or undertake the rnaldng of all necessary repairs
and the performance of all other necessary work for the benefit of the REOs including all
required alterations to properly carry out this agreement. SERVICER agrees to secure
prior written approval of the OWNER on expenditures in excess of $ l ,000 except
emergency repairs in excess of the maximum if, in the opinion of SERVICER, such
repairs are necessary to protect the property Bom damage, prevent damage to life or to
the property of others;

D. To collect any and all payments due OWNER, which includes but is not limited to, all
monthly RENT payments and all LATE payments. SERVICER is authorized to direct
any payment to be made payable to SERVICER's Trust Account. There is a seven day
hold on all checks to allow for clearing with the bank. Good funds are delivered to
OWNER?without a hold at the address shown herein. SERVICER will not use such
payment for any other transaction other than the transaction for which the funds are
received,

Any trust account SERVICER maintains under this agreement may be an interest-bearing
or income producing account. SERVICER may retain any interest or income from such
account as compensation under this agreement.

To hold security deposits from tenants in escrow or trust account until the end of tenancy.

To endorse to SERVICER's Trust Account any checks or money orders payable to
own*l8R and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance with such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets;

H. To provide periodic reporting on do OWNER's REOs that SERVICER is servicing per
this contract,

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

To take any other action which SERVICER deems necessary or convenient to the
collectioN and servicing of the REOs including but not limited to instituting eviction
proceedings in die event of default or selling of the REOs or making such payments for
OWNER's account or taldng such other action as SERVICER deems necessary or
desirableéto protect the OWNER's interest in the property, To advertise the property and
display signs thereon, to rent and lease the property; to sign, renew and cancel rental
agreements and leases for the property or any part thereof, to sue or recover for rent and
for loss or damage to any part of the property and/or furnishings thereof; and, when
expedient, to compromise, settle and release any such legal proceedings or lawsuits,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have

Company Agreement ... Fall River Capital LLC
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as to the Os, including but not limited to evictions, listing the property for sale, selling
the property, or renting the property,

To pay all operating expenses and such other expenses as requested by the OWNER firm
the rents received. This may include the payment of taxes and insurance,

M. OWNER¥may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2;

Any outstanding payments made by SERVICER on OWNER's behalf;
Any accrued expenses incurred by SERVICER in connection with servicing
the REOs;

n. OWNERhereby agrees to hold SERVICER handless from any and all claims, charges,
debts, demand and lawsuits, including attorney's fees related to SERVICER's
management of OWNER's REOS, and from any liability for injury on or about the
properties which may be suffered by an employee, tenant or guest upon the properties.

O. Fees wi11»be according to the attached Fee Schedule.

Section 3 ...- Gfeneral Provisions

OWNER represents that all of the persons designated above are over the age of 18 and are
competent.

Make OWNER Check Payable To: Fall River Capital LLC
Tax ID Number: 71-1031037

DEFAULT: A Party is in default if the party fails to cure a breach within 10 days after receipt of
written demand ham the other party. E either party is in default, the non-defaulting party may :
(a) terminate this agreement by providing at least 10 days written notice, (b) recover all amounts
due to the non-defaulting party under this agreement, (c) recover reasonable collection costs and
attorney's fees; and (d) exercise any other remedy available at law. SERVICER is also entitled
to recover any compensation SERVICER would have been entitled to receive if Owner did not
breach this agreement.

MEDIATION: The parties agree to negotiate in good faith in an effort to resolve any dispute
related to this agreement that may arise between the parties. If the dispute carrot be resolved by
negotiation, the dispute will be submitted to mediation. The parties to the dispute will choose a
mutually acceptable mediator and M11 share the cost of mediation equally.

ATTORNEY'S FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or
contemplated bY this agreement, such party will be entitled to recover from the non-prevailing
party all costs of such proceeding and reasonable attorney's fees.

Company Agreement - Fall River Capital LLC
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SPECIAL PROVISIONS: This Agreement may be amended from time to time by the parties
pursuant to a written agreement or addendum signed by the SERVICER and the OWNER.

BINDING EFFECT: OWNER's obligations to SERVICER trader this agreement are binding
upon OWNER aNd OWNER's heirs, executors, successors, and permitted assigttees.

AS SIGNMENTS: Neither party may assign this agreement without the written consent of the
other party.

JOINT AND SEVERAL: OWNERS executing this agreement are jointly and severally liable for
the performance of all its terms. Any act or notice to , refund to , or signature o12 any one or
more of the OWNERS regarding any term of this agreement or its termination is binding on all
OWNERS executing this agreement.

ENTIRE AGREEMENT: This document contains the entire agreement of the parties and may
not be changed except by written agreement.

SEVERABILITY: If a court finds any clause in this agreement invalid or unenforceable, the
remainder of this agreement will not be affected and all other provisions of this agreement will
remain valid and enforceable.

GOVERNING EAW: Texas law governs the interpretation, validity, performance, and
enforcement of this agreement.

NOTICES: Notices between the parties must be in writing and are effective when sent to the
receiving Party's address as stated 'm this agreement.

CONTEXT: When the context requires, singular nouns and pronouns include the plural.

33% 68'»»1,¢¢¢/_ M¥#LP/MZ

Signed: vs J /
RE 181 LLC

Date 699 to

eSERVICE
Signed: fa
Print Name: /y)
Title: }>R. E 5/Q/ ' . /  f/<>6C>

Eqlw I t lves , LLC

r '"3<;@ ~§i'8233@»<>m
Date 59?/07

Company Agreement .. Fan River Capital LLC
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Fee Schedule

1. Note Servicing: (for current notes)
$12.00 per note per month for standard servicing support that includes, but not limited to
item such as monthly mailings of statements and responding to borrower requests. In
addition, Owners will pay any directly related expenses.

1. Default ManagementFee: 001"non-performing and REO)
$188.00per Note or REO per month for standard default management support such as
collections, slip tracing, coordinating foreclosures, responding to bankruptcy claims, and any
overhead related to default management plus REO sales coordination, forced insurance
placements, property management and evictions. In addition, all directly related fees or
commissions, internal or outsourced, will be charged to OWNER's account

Comp any Agreement - Fall River Capital LLC

26

M000536



529 South Bendix Street SOUTH BEND ST JOSEPH IN 46619 $5,867.09
1 120 Milton St LOUISVILLE JEFFERSON KY 402]7 $15,849.81
1209 South Muller MUNCIE DELAWARE IN 47302 $2,076.95
1735 West Main St FORT WAYNE ALLEN IN 46808 $9,070.13
1816 York S'r ELKHART ELKHART IN 46516 $22,066.77
20 N Deerbom St INDIANAPOLIS MARION IN 46201 $21223.21

2139 N Armstrong Stieei KOKOMO HOWARD IN 46901 $19,700.14
247 Pork Avenue ELKHART ELKHART IN 465] 6 $13,687.63

2603 Eller Avenue AKRON SUMMIT OH 44812 $68,045.70

366] Eos? t 12th Street CLEVELAND CUYAHOGA OH 44105 $43,667.83

4137 Peck Avenue TOLEDO LUCAS OH 43612 $21 ,747.70

4208 Garden Pork TOLEDO LUCAS OH 43613 1
b55,444.15

5905 Livingston TOLEDO LUCAS OH 43613 I
I53,838.56

725 South 43rd Avenue TULSA TULSA OK 74127 $5,475.93

842 Hcwcrd Sf AKRON SUMMIT OH 4431 1 130,668.36

878 Berlin Street AKRON SUMMIT OH 44310 $45,872.l 3

929 East 21 st Avenue COLUMBUS FRANKLIN OH 4321 I $17,820.00
3009 E9$1 75th Street CLEVELAND CUYAHOGA OH 44104 $2,750.00

ATTACHMENT A

Company Agreement - Fall River Capital LLC
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PROMISSORY NOTE

Date: March 26, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Cathleen McCarthy

Place for Payment:

Principal Amount $50,000

Interest Rate: Twelve Percent (12%)

Maturity Date: February 27, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts? are due on or before the Maturity Date.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest tom the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment,
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment. .

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety? endorser,and guarantor waive all demand for payment, presentation for
payment, notice, of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires' singular nouns and pronouns include the plural.

By: .
Title: Robert Malngold, pt@s1d8{f/cEo

Stra cstmcnts, LLC
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SECURITY AGREEMENT

Date: March 26, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Cathleen McCarthy

Secured Pary's Mailing Address:

Amount of Promissory Note: $50,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docu;ment(s) belonging to Debtor described onExhibit "A" attached hereto
and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to Nuance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended dirt Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the lom(s) to ¥tal<e deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and eXercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of die Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments one Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
iiuture paymeNts to Secured Party.
Debtor'sRepresentations Concerning Debtor and Locations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.

M000539



Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

Debtor owns the Collateral and has the authority to grant this security interest,
flee Eom any setoff, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due;

Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign an d deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the COllateral;

4. Use the Collateral primarily according to the stated classification,

Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating tO the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taldng action to continue the perfected status of the security interest
'm the3Co11ateraL

Default and Remedies:
l. A default e>dsts if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant 'm any
written agreement between Secured Party and Debtor,

b.. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c. a receiver is appointed for Debtor or any Collateral,
d.: any Collateral is assigned for the benefit of creditors by Debtor,

2

5.

2.

2.
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A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor Isa general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits die material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said riotice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds oldie
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or odierwise dispose of the
Collaterai at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents SecuredParty may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Palty's waiver of
any right 'm this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,

3

6.

2.

f.
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Seemed Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasoNableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Parry purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution; of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This Security 'Lnterest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of die Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest,

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

7.

8.
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None

Signed:

Other Special Provisions:

Signed:

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

This agreement may be amended only by an instrument M writing signed by
Secured Party and Debtor.

The 8 enforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to die assignee. Debtor waives and will not
assertagainst any assignee any claims, defenses, or setoffs that Debtor could
assertagainst Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

ofTE:

Lender

M
Ebert Mangblc President/

Strategic Equity Invests L L

83359

ants,

Dot

Date

969 7

>\o9-

Ce/7
9 tress Witness
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State of Arizona

/Yla Po

County of Maricopa:
Before me, a Notary Public 'm and for the State of Arizona this .13 Ml day of

, 2006, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

Notary Public
My Commission Expires ibbf/yvLi¢€4}14, 2o0 >

F14 . . SEAL
£wMAWNB

wwawwwuveuuun | .. '..
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EXHIBIT NB"

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Invesnnents, LLC ("Seller"), and Cathleen McCartl1y ("Buyer"), Seller does hereby sell, assign and
convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 2 accounts with
an aggregate principal balance of $50,000.

Executed this 26th day of March, 2007.

Seller, Strategic Equity Investments, LLC

Date:

Signed:_Q

r W /
3`"4>(<>7

Dan BamettX:\Bobs Team\Team Docs\Notes\McCa1'thy\Bill of Sola EXHIBIT B_McCarthy.doc
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This Company Agreement of ELF FORK CAPITAL LLC is adopted by die Managers
and the undersigned Members, for the purpose of forming and operating ELF FORK CAPITAL
LLC as a Texas limited liability company, and the undersigned Managers and Members do each
mutually acknowledge and agree as follows:

DEFINITIONS

The following terns used in this Company Agreement shall have the following meanings
unless otherwise expressly provided herein:

(i) "Agreement" shall mean this Company Agreement, as originally executed, and
as amended from time to time in writing, including all exhibits and schedules hereto, which
concerns the conduct of the business of the Company.

(ii) "CapitalAccount"shall mean the Capital Account maintained for each Member
in accordance with Section 5.4.

(iii) "Capital Contribution"shall mean any contribution to the capital of the
Company in cash or property by a Member whenever made.

(iv) "¢Cer'tificate of Formation" shall mean the Certificate of Formation filed with
the Texas Secretary of State for the purpose of organizing the Company, as die same may be
amended or restated from time to time.

(v) "Code"shall mean the Internal Revenue Code of 1986, as amended, or
corresponding provisions of subsequent superseding federal revenue laws.

(vi) "Company" shall mean Elf Fork Capital LLC, the Company organized pursuant
to the Certificate? of Formation and this Agreement.

(vii) "Deficit Capital Account" shall mean with respect to any Member, the deficit
balance, if any, in such Member's Capital Account as of the end of the taxable year, after giving
effect to the following adjustments:

(a) credit to such Capital Account any amount which such Member is
obligated to restore under Section 1.704-1(b)(2)(ii)(c) of the Treasury Regulations, as
well as any addition thereto pursuant to the next to last sentence of Sections 1.704-2(g)(1)
and (i)(5) of Me Treasury Regulations, after taking into account thereunder any changes
during such year in company minimum gain (as determined in accordance with Section
1.704-2(d) of the Treasury Regulations) and in the minimum gain attributable to any
member nonrecourse debt (as determined under Section 1.704-2(i)(3) of the Treasury
Regulations); and

(b) debit to such Capital Account the items described in Sections
l.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Treasury Regulations.

Company Agreement - Elf Fork Capital LLC
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This definition of Deficit Capital Account is intended to comply with the provisions of Treasury
Regulations Section 1.704-1(b)(2)(ii)(d) and 1.704-2, and will be interpreted consistently with
those provisions.

(viii) 'al)istributable Cash" shall mean all cash, revenues and funds received by the
Company from Company operations, including from the sale of any asset to the extent not
reinvested in replacement assets, less the sum of due following to the extent paid or set aside by
the Company: (a) all principal and interest payments on indebtedness of the Company and all
other sums paidto lenders; (b) all cash expenditures incurred incident to the purchase or sale of
any asset and the normal operation of the Company's business, (c) reimbursement of expenses
and payment ofeompensation to any Manager, and (d) such Reserves as the Managers deem
reasonably necessary to the proper operation of the Company's business.

(ix) "Entitv" shall mean any general partnership, limited partnership, limited liability
company, corporation, joint venture, trust, business trust, cooperative or association.

(x) "Fa i r  Mar ket  Va lue" shall mean, on the date such Fair Market Value is to be
determined, the excess of die value of all of the Company's assets minus all of die Company's
liabilities. For purposes of determining Fair Market Value, (a) no value shall be placed on the
goodwill or name of the Company or the office records, files, statistical data or any similar
intangible assets of the Company not normally reflected in the Company's accounting records,
(b) there shall be taken into consideration any related items of income earned but not received,
expenses incurred but not yet paid, liabilities fixed or contingent, prepaid expenses to the extent
not otherwise reflected in the books of account, and die value of options or commitments to
purchase securities pursuant to agreements entered into on or prior to the valuation date, (c)
determination of value of any publicly-traded security or bond, shall be the most recent closing
sale price quoted for such security on the exchange on which it is traded, (d) determination of the
value of other securities shall be based on all relevant factors, including without limitation, type
of security, marketability, restrictions on disposition, and current financial position and operating
results, (e) the value of real estate shall be deemed to be the most recent fair market value of such
real estate as determined by a real estate appraiser selected by the Managers, and (D as to the
liabilities and any other assets of the Company, the book value carried on the books of the
Company in accordance with Generally Accepted Accounting Principles, consistent with the
Company's pasty practice.

(nd) "Fiscal Yea r " shall mean the Company's fiscal year, which shall end on
December 31, of each year.

(xii) "Initial Capital Contribution" shall mean the initial contribution to die capital
of the Cornpanypursuant to this Agreement.

(x i i i ) "Manager" and "Managers" As used in this Agreement the term "Manager"
shall mean each individual Manager of the Company from time to time. The tern "Managers"
shall refer (i) to the Manager of the Company at any time when the Company has one (1)
Manager and (ii) collectively, to all of the Managers of the Company at any time when the

Company Agreement - EIfFork Capital LLC
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Company has multiple Managers. Initially, the Company shall have one Manager, which shall be
Strategic Equity Investments, LLC, an Arizona corporation.

(xiv) "Member" shall mean any person that signs in person or by an attorney-in-fact,
or otherwise is a party to the Agreement at the time that the Company is formed and is identified
as a Member in the Agreement and any Person who is subsequently admitted as a Member in the
Company in accordance with the Texas Act and the Agreement, until such time as such Person
withdraws, is removed, or is otherwise no longer a Member of the Company.

(xv) "M membership Interest" shall mean a Member's entire interest 'm the Company,
including such Melnber's right to participate in the decisions of the Members, as reflected by die
ratio of such Melnber's Units to the aggregate of the Units of all Members.

(xv i) "Net Profits" and "Net Losses" shall mean the income, gain, loss, deductions
and credits of the Company in the aggregate or separately stated, as appropriate, determined
under the Company's adopted method of accounting at the close of each Fiscal Year.

(xvii) "'Offer" shall have die meaning ascribed to such term in Section 7.3 hereof.

(xviii) "Dffered Interest" shall have the meaning ascribed to such term in Section 7.3
hereof.

(xix) "Percentage of Interest" means, for a Member, the percentage equivalent of a
fraction, the numerator of which is the number of Units owned by such Member and the
denominator of which is the total number of Units owned by all Members.

(xx) "Persons" shall mean any individuals, partnerships, limited liability companies,
corporations, trusts, business trusts, real estate investment trusts, estates and other associations or
business entities.

(xxi) "R-eserves" shall mean, with respect to any fiscal period, funds set aside or
amounts allocated during such period to reserves which shall be maintained in amounts deemed
sufficient by the Managers for worldng capital and to pay taxes, insurance, debt service or other
costs or expenses incident to the ownership or operation of the Company's business.

(xxii) "Securities Acts" shall mean the Securities Act of 1933 or any other applicable
state securities laws.

(xxiii) "Selllinz Member" shall mean any Member who sells, assigns, or otherwise
transfers for consideration, all or any portion of a Membership Interest.

(xiv) "Texas Act" shall mean the Texas Limited Liability Company Law, part of the
Texas Business Organizations Code, as amended.

(xxv) A "Transfer" of all or any part of a Membership Interest means any type of
disposition of any right, title or interest whatsoever in such Membership Interest, voluntarily or

Company Agreement- Elf Fork Capital LLC
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involuntarily, directly or indirectly, including without limitation any sale, exchange, assignment,
encumbrance, grant of security interest, pledge, hypothecation, gift, transfer by trust, transfer by
will or intestate Succession, or other disposition whatsoever.

(xxii) "Transferrinsz Per son " shall have the meaning ascribed to such term in Section
7.3.

( x v i i ) "T r ea su r v Regulations" shall mean the proposed, temporary and final
regulations promulgated under the Code in effect as of the date of filing the Certificate of
Formation and die corresponding sections of any regulations subsequently issued that amend or
supersede such regulations.

( x vi i i ) ?'Units" shall mean equity ownership in the Company represented by
membership units ("Units"). The Company may issue such total number of Units as the
Managers shall determine, and may issue partial Units.

ARTICLE 1. FORMATION

1.1. Formation. On January 26, 2007, the Company was organized as a Texas limited
liability company by execution and delivery of Certificate of Formation to the Texas Secretary of
State in accordance with the Texas Act.

1.2. Principal Place Of Business. The principal place of business of the Company
shall be located at 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254. The Company
at any time may change the location of such principal office and may have such odder offices,
either within or without the State of Texas, as the Members may designate or as the business of
the Company may require.

1.3. Registered Agent Office. The registered agent is Strategic Equity Investments,
LLC. and the address of the registered agent office of the Company is 11000 North Scottsdale
Road, Suite 121, Scottsdale, AZ 85254. The registered agent office and die registered agent may
be changed from time to time by the Managers, with die consent of the Members, filing the
prescribed font with the Texas Secretary of State.

1.4. Term. The existence of the Company shall be perpetual, unless terminated or
dissolved as set forth herein.

1.5. Purpose. The Company may conduct or promote any lawful businesses or
purposes for which limited liability companies may be organized under the Texas Act. The
Company shall possess and may exercise all the Powers and privileges necessary or convenient
to the conduct, Promotion, or attainment of the businesses or pLus°poses of the Company.

Company Agreement - Elf Fork Capital LLC
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ARTICLE II. RIGHTS AND DUTIES OF MANAGERS

2.1. Management of Companv Vested in the Managers. The business and affairs of
the Company shall be managed by the Managers. The consent of a majority in number of the
Managers then-serving shall be the act of the Managers. The Managers shall direct, manage and
control the business of the Company to the best of their ability. Except for situations in which
the approval of the Members is expressly required herein and as specifically provided in Section
3.5, the Managers shall have full and complete authority, power and discretion to: (i) manage and
control the business, affairs and property of the Company; (ii) make all decisions regarding the
business, atfairsand property of the Company; and (iii) perform any and all other acts incident to
the management of the Company's business subject to the provisions of this Agreement. Subject
to the limitations in the preceding sentence, the right, power, and authority of the Managers
pursuant to this Agreement shall be liberally construed to encompass all acts and activities in
which a Company may engage under the Texas Act.

2.2. Certain Powers of Managers. Without limiting the generality of the provisions
set filth in Section 2.1 above, the Managers shall have the power to act on behalf of the
Company:

(a) To enter into and execute, on behalf of the Company, all agreements,
contracts, instruments and related documents in connection with the Company's business, on
such terms as the Managers, in their reasonable discretion, deem to be in the best interests of the
Company.

(5) To cony out the business of the Company.

(c) To acquire and enter into, on behalf of the Company, any contract of
insurance, which the Managers reasonably deem necessary and proper for the protection of the
Company, for the conservation of its property, or for any purpose beneficial to the Company.

(d) To employ persons (including affiliates of any Manager, subj et to die
restrictions on compensation to such affiliates set forth in Ms Agreement) in the operation of the
Company, on such terms and for such compensation as the Managers shall reasonably determine.

(e) To employ attorneys, accountants, consultants, brokers, and other outside
entities or individuals (including affiliates of any Manager, subj act to the restrictions on
compensation to such affiliates set forth in this Agreement) on behalf of the Company.

To pay, collect, compromise, arbitrate, resort to legal action for or
otherwise adjust 'claims or demands of or against the Company.

(g) To sell assets to another investor as well as maintain servicing and/or
obtain other incentives as deemed in the best interest of the company.

2.3. Liabilitv for Certain Acts. Each Manager shall perform its duties as a Manager
in good faith, in a manner reasonably believed to be in the best interest of the Company, and with

Company Agreement - Elf Fork Capital LLC
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such care as an ordinarily prudent person in a like position would use under similar
circumstances. If any Manager so perfonns the duties as a Manager, it shall not have any
liability by reason of being or having been a Manager. No Manager shall be liable to the
Company or to any Member for any loss or damage sustained by the Company or any Member,
unless the loss Or damage shall have been the result of fraud, deceit, gross negligence, willful
misconduct or wrongful taking by such Manager.

2.4. Members and Managers Have No Exclusive Dutv to Companv. The
Managers, and affiliates of the Managers, shall not be required to manage the Company as their
sole and exclusive function and each Member and Manager and their affiliates may have other
business interests and may engage in other activities in addition to those relating to the
Company, including business interests or other activities that directly compete aim the business
of the Company

2.5. Authoritv of Managers to Deal with Affiliates. Any Manager may, on behalf of
the Company, contract with any person, rum or corporation, including, without limitation, any of
the Members, any entity in which any of the Members or any Manager has a direct or indirect
interest and any affiliated or related corporation or other entity, for the performance of any and
all services which may at any time be necessary, proper, convenient or advisable to carry on the
business of the Company; provided that any such transaction shall be effected only on terms
competitive with those that may be obtained from unaffiliated persons. Any goods or services
provided by affiliates to the Company shall be pursuant to a written contract which sets forth the
goods and services to be provided and the compensation to be paid.

2.6. Resignation and Removal ofManagers. Any Manager may resignly giving
think (30) days Prior written notice to the Members. Any Manager may be removed by die
unanimous vote of all of the Members. The Members shall by the Lmanimous vote of all
Members then elect a successor Manager to begin serving simultaneously with the resignation or
removal of any Manager. The Members may increase or decrease (but not below one (1)) the
number of Managers constituting all of the Managers of the Company.

2.7. Compensation andFees.Each Manager shall be reimbursed by the Company for
all out of pocket expenses incurred by such Manager in furtherance of performing its obligations
to the Company as Manager. Except as specifically provided M die Servicing Agreement (as
described in Section 3.5(c) herein), Manager shall receive no compensation other than
reimbursement of out-of-pocket expenses incurred by Manager in furtherance of the business of
the Company. No Manager shall receive any additional compensation except as the Members
shall decide.

ARTICLE IH. RIGHTS AND OBLIGATIONS OF MEMBERS

3.1. Limitation of Members' Liabilities. Based on the Texas Act, a Member shall not
be bound by, or be personally liable for, the expenses, liabilities or obligations of the Company
or die Manager, and such Member's liability shall be limited solely to the amount of its Capital
Contributions, whether or not returned to such Member, together with die undistributed share of
the profits of the Company from time to time credited to such Member's Capital Account and
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any money or other property wrongfully paid or conveyed to such Memberon account of its
Capital ContribUtion, including but not limited to money or property to which creditors were
legally entitled, paid or conveyed to a Member, and, under certain circumstances, interest on
returned capitalQ

3.2. No Control of Business or Right to Act for Companv- No Member shall have
any right or authority to act for or bind die Company or to vote on matters other than the matters
set forth in this Agreement, except as specifically required by applicable law.

3.3. Prioritv and Return of Capital. Except as provided herein, no Member shall
have priority over any other Member, as to the return of Capital Contributions, Net Profits, Net
Losses or distributions.

3.4. Meetings of the Company; Voting Rights.

(a) Meetings of the Company may be called by Me Managers and shall be
called by it upon the written request of Members Mth the authority to vote an aggregate of not
less than 49% Percentage of Interest. Upon receipt of such a written request, stating the purpose
of die proposed meeting, the Managers shall provide each Member, within ten (10) days of such
request, with written notification of a meeting and the purpose of such meeting. Such meetings
shall be held not less than fifteen (15) days or more than sixty (60) days after the receipt of such
request and shall be held at the principal place of business or principal executive office of the
Company or such other place as the Members shall unanimously decide.

(b) At all meetings of the Company, any decision, determination, consent,
approval or action by or of the Members shall be affected by the favorable vote of 81 of the
Members of die Company, unless the vote of a greater or lesser number is otherwise required by
the Act, the Certificate of Formation or this Agreement.

(Q) At all meetings of the Company, a Member may vote by proxy executed in
writing by the Member or by a duly authorized attorney-in-fact. Such proxy shall be filed with
the Company atleast one (1) day before the meeting. Unless otherwise provided in the proxy, no
proxy shall be effective after eleven (1 l) months after the date of its execution.

(d) Action required or permitted to be taken at a meeting of Members may be
taken without a meeting if the action is evidenced by one or more written consents describing the
action taken, signed by each Member entitled to vote, and delivered to a Manager for inclusion in
the minutes or for filing with the Company records. Action taken Linder this section is effective
when all Members entitled to vote have signed a consent, unless the consent specifies a different
effective date.

(e) When any notice is required to be given to any Member, a waiver of the
notice in writing signed by the person entitled to the notice, whether before, at, or after the time
stated therein, shall be equivalent to the giving of the notice.
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3.5. Powers Reserved to the Members. Each of the following actions on behalf of
the Company shall require the unanimous approval of the Members:

(H) the acquisition of any real property in excess of $100,000 per parcel of
real estate,

(b) the acquisition of any loan or portfolio of loans in excess of $100,000 per
loan;

(0) the execution, on behalf of the Company, of a servicing agreement in the
form of Exhibit B, attached hereto and incorporated herein by this
reference, or any amendment thereto, to service the Initial Loan Portfolio
(as defined in Section 5.6 herein) and an additional portfolio of loans
owned by the Company (hereinafter referred to as a "Servicing
Agreement").

(d) the sale, exchange or other disposition of substantially all of the assets of
the Company;

(6) the filing by the Company of any voluntary petition in bankruptcy or
delivery of any assignment for the benefit of creditors;

(f) the lending of Company funds to any person (except as otherwise set forth
herein), or obligating the Company as surety, guarantor or accommodation
party, except that the Company shall be able to guarantee credit accounts
with suppliers in the ordinary course of business,

(8) the incurrence of any debt on behalf of the Company, other than trade debt
incured in the ordinary course of the Company's business,

(h) the investment or participation by the Company in any other entity;

(i) the merger or consolidation of die Company,

G) the admission of new Members of the Company, except as specifically
provided in Section 8.1, or

(k) die establishment of reserves to help meet anticipated Company expenses
and the investMent of such reserves pending utilization.
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ARTICLE IV. COMPANY BOOKS AND RECORDS: AMENDMENT OF
§_GREEMENT3 POWER OFATTORNEY

4.1. Amendment of Agreement.

(a) Amendment. Any amendment to this Agreement must be approved in
writing by all of the Members and by the Managers.

(b) Recording of Amendment. In making any amendments, there shall be
prepared and tiled for recordation by the Managers such documents and certificates, if any, as
shall be required to be prepared and tiled under the Texas Act and under due laws of the odder
jurisdictions in which due Company is then formed or qualified.

4.2. Books and Records. Accounting. Reports, Tax Elections.

(a) Availabilitv. At all times during the existence of the Company, die
Managers shall keep or cause to be kept full and true books and records of account. Such books
and records of account shall be maintained at the principal place of business of the Company or
such other place or places as may be determined by the Managers from time to time. In addition,
the Company shall maintain at its principal office (i) a current list of die ital name and last
known business address of each Member set forth in alphabetical order, (ii) a copy of this
Agreement and all amendments thereto, together with executed copies of any Powers of attorney
pursuant to which this Agreement or any amendment has been executed, (iii) copies of the
Company's federal, state and local tax returns and reports, if any, for the three (3) most recent
years, and (iv) accounting records of the Company. Any Member or his, her or its duly
authorized representative shall have the right to inspect and copy the books and records of the
Company upon reasonable notice during business hours.

(b) Financial Reports. The Managers shall cause to be prepared and
delivered to each Member, at the expense of Dre Company, such financial reports as shall be
decided by the Members.

(c) Income Tax Information. The Managers shall cause income tax returns
for the Company to be prepared by the Company's accountant and filed with the appropriate
authorities and Shall furnish to each Member within ninety (90) days after the close of the taxable
year of the Company, all tax information with respect to the Company as may be required by the
Member for the Preparation of his, her or its individual federal and state tax returns, at the
expense of the Company.

(d ) Accounting Principles. The Company's books shall be maintained in
accordance with generally accepted accounting principles determined by the Company's
accountants, which accounting principles shall be consistently applied.

(e) Bank Accounts. The Managers are authorized to open a bank or
investment account for the Company and withdraw funds or sign checks withdrawing funds from
such bank or investment account for the sole purpose of paying all ordinary and necessary
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charges and expenses incident to or arising out of the operations of the Company in the ordinary
course of business (including expenses arising out of a Servicing Agreement provided said
Servicing Agreement has been approved by the Members as required herein), and that such
banks and investment companies be, and hereby are, authorized and directed to honor, pay and
charge to the account of this Company all checks and orders for the payment of money so drawn
when so signed. The Managers are authorized to certify to any bank or other investment
company a copy of this Section 4.2(e) and the names and signatures of the Company's Managers
authorized to sign checks as provided in this Section 4.2(e), and such bank or other investment
company is hereby authorized to rely upon such certificate until formally advised of any changes
therein.

ARTICLE v. 3 CONTRIBUTICNS TO THE COMPANY: CAPITAL ACCOUNTS:
SECURITIES MATTERS

5.1. INitial Capital Contributions. Each Member shall contribute the amount set
forth for such Member in Exhibit A, attached hereto and incorporated herein, as his, her or its
Initial Capital Contribution. Exhibit A shall be revised from time to time as necessary to record
all Capital Contributions and all changes in die Company and ownership of the Company
effected in accordance with this Agreement, and Exhibit A as so revised shall be furnished to
each Member.

5.2. Mdditional Contributions: Additional Units; Preemptive Rights.

(a) Unless approved by all of the Members, no additional Capital
Contributions shall be required from any Members. Upon such approval, the Managers shall
give written notice to each Member of the amount of any required additional Capital
Contributions, and each Member shall deliver to the Company his, her or its pro rata share
thereof based upon such Member's Percentage of Interest no later than thirty (30) days following
the date such notice is given.

(b) Unless approved by the Members, the Company shall not offer additional
Units or any other interest 'm the Company for sale to third parties. If authorized by the
Members, the purchase price for which additional Units shallbe offered shallbe detennined by
the Members. Purchasers of additional Units pursuant to this paragraph who are not already
Members shall be admitted to the Company as Members in accordance with Section 8.1 hereof.
The Managers are authorized to adjust the Percentages of Interest of the Members as appropriate
to reflect the issuance of additional Units. Exhibit A shall be revised from time to time as
necessary to record all changes in the ownership of the Company affected in accordance with
this section, andExhibit A as so revised shall be furnished to each Member.
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5.3. Faillure to Contribute Additional Contributions. In the event that a Member
does not contribute his, her or its portion of the additional Capital Contribution provided for in
Section 5 .2(a) When due, then such Member's Membership Interest shall be reduced pro-rata by
the proportion of the unpaid additional Capital Contribution of such Member to the aggregate of
all Capital Contributions actually made by such Member pursuant to Section 5.1 and 5.2.

5.4. Capital Accounts.

(a) A Capital Account will be maintained for each Member in accordance
with Section 1.704-l(b)(2)(iv) of the Treasury Regulations. Each Member's Capital Account
will be increased by: (i) the amount of money or the fair market value of property contributed by
such Member tO the Company; (ii) allocations to each Member of Net Profits; and (iii)
allocations to each Member of income described in Code Section 705(a)(1)(B). Each Member's
Capital Account will be decreased by: (a) the amount of money distributed to each Member by
the Company; (b) the Fair Market Value of property distributed to each Member by the
Company, net of liabilities secured by such distributed property that such Member is considered
to assume or take subj et to, pursuant to Code Section 752; (c) allocations to the Member for
expenditures described in Code Section 705(a)(2)(B); (d) allocations to each Member of Net
Losses, and (e) allocations to the account of such Member of other Company losses and
deductions as set forth in the Treasury Regulations.

(b) In the event of a permitted sale or exchange of a Membership Interest in
the Company, the Capital Account of the transferor shall become the Capital Account of the
transferee to the extent it relates to the transferred Membership Interest in accordance with
Treasury Regulations Section 1.704-l(b)(2)(iv).

(C) A Member shall not receive out of the Company's property any part of its
Capital Contribution until all liabilities of the Company, except liabilities to Members on account
of their Capital Contributions, have been paid or there remains property of the Company
sufficient to pay them.

5.5. Securities Matters. The undersigned Members understand: (i) that the
Membership Interests evidenced by this Agreement have not been, and will not be, registered
under the Securities Acts because the Company is issuing these Membership Interests in reliance
upon the exemptions tram the registration requirements of the Securities Acts; (ii) that the
Company has relied upon Me fact that the Membership Interests are to be held by each Member
for investment, and (iii) that exemption from registrations under the Securities Acts would not be
available if the Membership Interests were acquired by a Member with a view to distribution.

ARTICLE VI. ALLOCATIONS, DISTRIBUTIONS

6.1. Allocations of Profits and Losses.

(a) Except as provided in Section 6.2, Net Profits of the Company for each
Fiscal Year shall be allocated to each Member in proportion to their Percentage of Interests.
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(b) Except as provided 'm Section 6.2, Net Losses of the Company for each
Fiscal Year shall be allocated to the Members 'm proportion to meir Percentage of Interests.

6.2. Special Allocations.

Notwithstanding any other provisions of this Agreement to due contrary:

(a) No allocation of loss, deduction, and/or expenditures described in Code
Section 705(a)(2)(B) shall be charged to the Capital Account of any Member if such allocation
would cause such Member to have a Deficit Capital Account. The amount of the loss, deduction
and/or expenditure which would have caused a Member to have a Deficit Capital Account shall
instead be charged to the Capital Account of each Member who would not have a Deficit Capital
Account as a result of the allocation, in proportion to their respective Capital Contributions.

(b) In the event any Member unexpectedly receives any adjustments,
allocations, or distributions described in Treasury Regulation Section l.704~1(b)(2)(ii)(d)(4),(5),
or (6), which create or increase a Deficit Capital Account of such Member, then items of
Company income and gain (consisting of apro rataportion of each item of Company income,

including gross income, and gain for such year and, if necessary, for subsequent years) shall be
specially credited to the Capital Account of such Member in an amount and manner sufficient to
eliminate, to the extent required by the Treasury Regulations, the Deficit Capital Account so
created as quicldy as possible. This provision is intended to constitute a "qualified income
offset" within the meaning of Treasury Regulation Section 1.704-1 (b)(2)(ii)(d)(3) and shall be
applied and interpreted consistent therewith.

(c) In the event any Member would have a Deficit Capital Account at the end
of any Fiscal Year which is in excess of the sum of any amount that such Member is obligated to
restore to the Company under Treasury Regulations Section 1.704-l(b)(2)(ii)(c) and such
Member's share of minimum gain as defined in Treasury Regulation Section 1.704-2(g)(1), the
Capital Account bf such Member shall be specially credited with items of Company income
(including gross income) and gain in the amount of such excess as quicldy as possible.

(d) Notwithstanding any odder provision of this section 6.2, if there is a net
decrease in the Company's minimum gain as defined in Treasury Regulation Section 1.704-2(d)
during a taxable year of the Company, then each Member shall be allocated items of income
(including gross income) and gain for such year (and if necessary for subsequent years) equal to
that Member's share of the net decrease in Company minimum gain. This section 6.2(d) is
intended to comply wide the minimum gain chargeback requirement of Treasury Regulation
Section l.704-2(t`) and shall be interpreted consistently therewith. If in any taxable year dirt the
Company has a net decrease in the Colnpany's minimum gain, the minimum gain chargeback
requirement would cause a distortion in the economic arrangement among the Members and it is
not expected that the Company will have sufficient other income to correct that distortion, the
Managers may iN their discretion (and shall, if requested to do so by a Member) seek to have the
Internal Revenue; Service waive the minimum gain chargeback requirements in accordance with
Treasury Regulation Section 1.704-2(f)(4),
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(e) Items of Company loss, deduction and expenditures described in Code
Section 705(a)(2)(B) which are attributable to any nonrecourse debt of the Company and are
characterized as member nonrecourse deductions under Treasury Regulation Section 1.704-2(i)
shall be allocated to Me Members' Capital Accounts in accordance with Treasury Regulation
Section 1.704-2(i).

(f) Beginning in the first taxable year in which there are allocations of
"nonrecourse deductions," as described in Treasury Regulation Section 1.704-2(b), such
deductions shall be allocated to the Members in accordance wide, and as a part o12 the allocations
of Company Net Profit or Net Loss for such period.

(g) In connection with a Capital Contribution by a new or existing Member as
consideration for one or more Units, or in connection with the liquidation of the Company or a
distribution of money or other property (other than a De minims amount) by the Company to a
retiring Member as consideration for one or more Units, the Capital Accounts of the Members
shall be adjusted to reflect a revaluation of Company property including intangible assets in
accordance with Treasury Regulation Section 1.704-1 (b)(2)(iv)(t). If under Treasury Regulation
Section 1.704-1 (b)(2)(iv)(f) Company property that has been revalued is properly reflected in the
Capital Accounts and on the books of the Company at a book value that differs from the adjusted
tax basis of such property, then depreciation, depletion, amortization and gain or loss with
respect to such property shall be shared among the Members in a manner that takes account of
the variation between the adjusted tax basis of such property and its book value, in the same
manner as variations between the adj used tax basis and Fair Market Value of property
contributed to the Company are taken into account in determining the Members' shares of tax
items under Code Section 704(c).

(h) All recapture of income tax deductions resulting firm sale or disposition
of Company property shall be allocated to the Members to whom the deduction that gave rise to
such recapture Was allocated hereunder to the extent that such Member is allocated any gain
from the sale brother disposition of such Company properly.

(i ) Any credit or charge to the Capital Accounts of the Members under this
section 6.2 shall be taken into account in computing subsequent allocations of profits and losses,
so that the net amount of any items charged or credited to Capital Accounts shall be equal to the
net amount thatlwould have been allocated to the Capital Account of each Member pursuant to
the provisions of this Article if the special allocations required by this Section 6.2 had not
occurred.

( j ) In accordance with Code Section 704(c)(l)(A) and Treasury Regulation
Section l.704-3; if a Member contributes property with a fair market value that differs from its
adjusted basis at the time of contribution, income, gain, loss and deductions with respect to the
property shall, solely for federal income tax purposes, be allocated among the Members so as to
take account of any variation between the adjusted basis of such property to the Company and its
fair market value at the time of contribution.
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6.3. Distributions.

(a) Notwithstanding anything herein to die contrary, the Managers may
distribute available funds on an asset by asset basis or quarterly basis. If the managing member
elects to distribute when an asset is sold, then a distribution will be made the following month.
The priority for "distribution of proceeds" is as follows:

1) Costs to third parties or Managers expenses and servicing fees (for all assets)
2) Return of capital contribution in proportion to members' contribution for the
sold assets.
3) Excess proceeds (or profit) in proportion to the Members' Percentage of
Interest.

(b) The Company shall make a distribution to any Member from
Distributable Cash to the extent that such Member is allocated income pursuant to Section 6.1 or
Section 6.2 in excess of distributions received pursuant to Section 6.3(a), in an amount sufficient
to defray federal, state and local tax liabilities of such Member with respect to such excess for
the Fiscal Year, based upon the then-current highest marginal federal tax rate plus the then-
current highest marginal state tax rate for the State of Texas.

ARTICLE VII. TRANSFERABILITY

7.1. General. Except as provided herein or as otherwise consented to in writing by
the Members, a Member shall not Transfer all or any part of a Membership Interest. Any
purported or attempted Transfer of all or any part of a Membership Interest in violation of this
Article 7 shall be null and void and the purported transferee of such invalid Transfer shall not be
entitled to have any interest in the Company transferred to such purported transferee on the
books of the Company.

7.2. Transfers Not Requiring Prior Consent.

(a) A MeMber may, without first obtaining the written consents required in Section 7. 1
above, Transfer by sale or gift all or any undivided share of its Membership Interest to any one or
more of the following: (i) a partnership, limited liability company or corporation in which fifty
percent (50%) or more of the capital and profit interests (in the case of a partnership or a limited
liability company) or in which fifty percent (50%) or more of the capital stock (in the case of a
corporation) is owned by or for the benefit of the Member; (ii) the Member's partners (if the
Member is a partnership), the Member's members (if the Member is a limited liability company)
or the Member's shareholders (if the Member is a corporation), (iii) the Company; and (iv) a
Member or Members;provided any such transferee shall agree in writing to be bound by the
terms and conditions of Mis Agreement as they applied to the transferring Member on the date of
execution of this Agreement in the same manner as if the transferring Member had retained
ownership of its Membership Interest (upon meeting the foregoing requirements, such transferee
shall be referred to as a "Permitted Transferee").
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(b) The Managing Member may, without first obtaining the written consents required in
Section 7.1, transfer by sale, assignment or gift all or any undivided share over and above its f if ty
percent Membership Interest to a third party.

7.3_ Voluntarv Transfer Procedure.

(a) A Member who desires to Transfer all or any portion of a Membership
Interest (the "Transferring Person") to a third party, except as permitted under Section 7.2, shall
obtain from such third party a bona fide wdtten offer to purchase such Membership Interest (the
"Offered Illterest"), stating the terms and conditions upon which the purchase is to be made and
the consideratioN offered therefore (die "Offer"). The Transferring Person shall give written
notification to the Managers and each of the Members, by certified mail or personal delivery, of
his, her or its intention to Transfer die Offered Interest, furnishing to the Managers and each
Member a copyofdie Offer.

(b) Upon receipt of the written notice required under paragraph (a) above, the
Company and the Members shall comply with the following procedure:

(i) The Company shall have thirty (30) days from the date of delivery
of the notice required by paragraph (a) above to notify the Transferring Person in writing of the
Company's election to redeem all or a part of the Offered Interest at the purchase price set forth
in Section 7.4 of this Agreement, which decision of the Company shall be made by an
affirmative vote of all of the Members.

1 (ii) If the Company does not elect to redeem all of the Offered Interest,
the odder Members shall have the right, within thirty (30) days of die date of the notice of
nonelection by the Company or election as to less than all of the Offered Interest, to elect to
purchase the remaining Offered Interest, and the Transferring Person shall sell such interest to
the other Members at the purchase price set forth in Section 7.4 of dais Agreement. Any Member
desiring to acquire any or all of the Offered Interest shall deliver to the Managers and each of the
Members a written election to purchase the Offered Interest.

(iii) If two or more Members of the Company elect to exercise the
option to purchase the Offered klterest then, in the absence of an agreement between them, each
Member shall have priority to purchase such proportion of the available interest that such
Member's Percentage of Interest bears to the total Percentage of Interests held by all other
Members electiNg to purchase. The portion of the Offered Interest not purchased on such a
priority basis shall be allocated in one or more successive allocations to those Members electing
to purchase more than the proportion of the Percentage of Interest to which they have a priority
right, up to the proportion of die Offered Interest specified in their respective notices, in the
proportion that the Percentage of Interests held by each of them bears to the total Percentage of
Interest held by all of them.

(iv ) If the Company and the Members do not exercise their rights to
redeem or purchase, as the case may be, all of the Offered Interest pursuant to the terms set forth
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in Section 7.3(b)(i) and Section 7.3(b)(ii) above, then the Transferring Person shall be free to
Transfer the remaining part of the Offered Interest to the bona fide purchaser set forth in the
Offer under the terms of the Offer, subject to the restrictions on such Transfer imposed by this
Agreement or any other agreement or by law.

= (v) If the Company exercises its right to redeem all or a part of the
Offered Interesting accordance with Section 7.3(b)(i) above, the Transferring Person shall be
obligated to sell such Offered Interest to the Company. If any or all of the Members exercise
their rights to purchase all or a part of the Offered Interest in accordance with Section 7.3(b)(ii)
above, the Transferring Person shall be obligated to sell such Offered Interest to such exercising
Members. The Closing of the Transfer of the Offered Interest from the Transfening Person to the
Company or any Members pursuant to Ms Section shall be held at the principal offices of the
Company not later than ninety (90) days after receipt of notice required by paragraph (a) above.

(c) In the event of the Transfer of all or any part of any Offered Interest by a
Transfening Person to any third party, and as a condition to recognizing the effectiveness and
binding nature of any such Transfer, the Company may require the Transferring Person or
Transfening Person and the third party, as the case may be, to execute, acknowledge and deliver
to the Members or Managers such instruments of transfer, assignment and assumption and such
other certificates, representations and documents, and to perform all such odder acts which the
Managers deem necessary or desirable.

7.4. Purchase Price. The purchase price to be paid to a Transferring Person for all or
any part of such Transferring Person's Membership Interest redeemed by the Company or
purchased by a Member under Section 7.3(b) shall be the lower of (i) the purchase price set forth
in the Offer for Such Membership Interest, or (ii) the product of (A) the Percentage of Interest

represented by the Offered Interest multiplied by (B) the Fair Market Value of the Company as
of the date of such redemption or purchase.

7.5. Remedies. The Members agree that a violation by any of them of this Article 7
will cause such damage to the Company and to the other Members as will be irreparable and the
exact amount of which will be impossible to ascertain. For this reason, the Members agree that
the Company shall be entitled as a matter of right to a decree of specific performance of the
terms of this Article 7 or for temporary or permanent injunctive relief from any court of
competent jurisdiction restraining any attempted or purported Transfer of interest in the
Company in violation of dis Article 7. In addition, any Member attempting or purporting to
Transfer an interest in the Company in violation of this Article 7 and the purported transferee
participating in the attempted or purported Transfer, shall be jointly and severally liable to
reimburse and pay the Company for any and all costs, fees and expenses including without
limitation any attorneys', accountants', and other professional fees and expenses actually
expended or incurred by the Company in connection with any such violation, whether or not
litigation ensues# The remedies set forth in this Section 7.6 shall be cumulative and in addition
to whatever other rights and remedies the Company and the Members may have to protect their
respective rights in the event of a violation of the provisions of this Article 7, including without
limitation the right to recover damages including actual, compensatory, consequential, incidental
and punitive damages.
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7.6. Effect of Transfer of Interest. Upon the Transfer of any interest in the Company
in accordance with the provisions of this Article 7, the transferee of such interest shall own and
hold such interest in the Company as a transferee, subject to all the terms, conditions, and
limitations of this Agreement, including without limitation restriction on any further Transfer of
such interest as provided in this Article 7. Consent to such Transfer shall not constitute consent
to the admission of the transferee as a Member of the Company. A transferee may become a
Member only in accordance with the provisions of Section 8. 1. Unless a transferee is admitted to
the Company as a Member in accordance with the provisions of Section 8. 1, such transferee shall
not be entitled to any of the rights or benefits of a Member hereunder except the right to the
share of profits and losses and distributions of assets based on the transferee's Percentage of
Interest. Without limiting the generality of the preceding sentence, such transferee shall have no
right (i) to vote upon, approve, or consent to, any matter reaMing the vote, approval or consent
of the Members, or (ii) to receive any information from the Company of the land to which
Members are entitled, or any other information.

ARTICLE VIII. ADMISSION AND WITHDRAWAL OF MEMBERS

8.1. Admission of Members. No additional Member may be admitted to the
Company, except upon the prior written consent of and upon such additional Member signing, in
person or by attorney-in-fact, or otherwise becoming a party to this Agreement, provided,
however, each Permitted Assignee (as defined in Section 7.1) shall automatically be deemed to
be a Member of the Company regardless of whether or not the Members consented to said
transfer. No Member shall have the power to grant a transferee, and no transferee shall have, the
right to become a Member of the Company except as specifically provided in the preceding
sentence. If a Member who is an individual dies or a court of competent jurisdiction adjudges
him or her to be incompetent to manage person or property, the Member's executor,
administrator, guardian, conservator, or other legal representative may exercise all of the
Member's rights for the purpose of settling his estate or administering his property and shall have
any power the Member had to give his or her assignee a Percentage of Interest in Net Profits and
Net Losses. Said assignee may not be admitted as a Member of the Company except upon the
prior written consent of the Members.

8.2. Withdrawal of Members. No Member shall have any right to withdraw or
resign as a MeMber of the Company prior to the dissolution and winding up of the Company,
except upon a Transfer of all of his, her or its interest in the Company in accordance with the
terms and conditions of Article 7. A Member who resigns or whose Membership Interest is
otherwise tenninated for any reason, shall not be entitled to receive any distributions to which
such Member would have been entitled had such Member remained a Member. Damages for
breach of this section 8.2 shall be monetary damages only and not specific performance, and
such damages May be offset against distributions by the Company to which such Member would
otherwise be entitled.
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ARTICLE IX. WINDING UP AND TERMINATION

9.1. Events Requiring WindingUp. The Company shall be wound up upon the
occurrence of any of the following events:

(a) Unanimous written consent of the Members, or

(b) The consent of a majority 'm number of the remaining Members to wind
up the Company within ninety (90) days after the Company is wound up in accordance with the
Texas Act.

9.2. Winding Up, Liquidation and Distribution of Assets. If an event requiring the
winding up of tHe Company occurs, the Managers shall wind up the business of the Company
and shall apply Dr distribute the assets of the Company, or shall sell the assets of the Company
and apply or distribute proceeds thereof, as promptly as practicable and in the following order of
priority:

(a) First, if there are sufficient assets therefore, to creditors of the Company,
including Members who are creditors, to the extent permitted by law, in satisfaction of liabilities
of the Company (whether by payment or the malting of reasonable provision for payment
thereof) other than liabilities for distributions to Members; and if there are insufficient assets,
such claims and obligations shall be paid or provided for according to their priority and, among
claims and obligations of equal priority, ratably to the extent of assets available therefore, and if
there is any contingent, conditional, or unmatured debt, claim, obligation, or liability known to
the Company, a reserve shall be established for it in accordance with law, in an amount
determined by the Managers to be appropriate for such purpose,

(b) Second, to Members 'm satisfaction of liabilities for distributions, and

(c) Third, any remaining assets, to the Members 'm proportion to the positive
balances in their respective Capital Accounts, and after all Capital Accounts have been reduced
to zero, in accordance with their respective Percentages of Interest. The Company may offset
damages for breach of this Agreement by a Member against the amount otherwise distributable
to such Member hereunder.

(d) At the time final distributions, exclusive of any reserves for contingent,
conditional or unmatured items, are made in accordance with clause (c) above, the Company
shall terminate, but, if at any time thereafter, any reserve is released because the Managers
determine the need for such reserve is ended, then such reserve shall be distributed in accordance
with clause (c) above.

9.3. Return of Contribution Nonrecourse to Members. Except as provided by law
or as expressly provided in this Agreement, upon winding up, each Member shall look solely to

the assets of the Company for the return of his, her or its Capital Contribution. If the Company
property remaining after the payment or discharge of the debts and liabilities of the Company is
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insufficient to return the Capital Contribution of one or more Members, such Member or
Members shall have no recourse against any other Member or the Manager.

ARTICLE x. MISCELLANEOUS

10.1. Notice. Any notice required or permitted to be given pursuant to the provisions
of the Texas Act or this Agreement shall be effective as of the date personally delivered,
delivered via facsimile with electronic coniirmadon, or delivered via overnight express mail, or

if sent by certified mail, return receipt requested, three (3) days after being deposited with the
United States Postal Service, prepaid and addressed to the intended recipient at the last known

address as shown in the Company's records.

10.2. Waiver of Notice. Whenever any notice is required to be given under the
provisions of the Texas Act or this Agreement, a waiver thereof, in writing, signed by the person
entitled to such notice shall be deemed equivalent to the giving of such notice.

10.3. Authoritv to Bind the Companv. Unless authorized to do so by this Agreement
or by the Managers, no attorney-in-fact, employee or odder agent of the Company shall have any
power or authority to bind the Company in any way, to pledge its credit or to render it liable
pecuniary for any purpose. No Member shall have any power or authority to bind the Company
unless the Member has been authorized by the Managers to act as an agent of the Company.

10.4. Waiver of Action For Partition. Each Member irrevocably waives any right to
maintain an action for partition with respect to the property of the Company during the tern of
the Company.

10.5. INdemnification BV Companv. The Company may indemnify any person who
was or is a party defendant or is threatened to be made a party defendant to any Mreatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other Man an action by or in the right of the Company) by reason of the fact that he
is or was a Manager, Member, employee or agent of the Company, or is or was serving at the
request of the Company, against expenses, including attorney's fees, judgments, fines arid
amounts paid in settlement actually and reasonably incurred in connection with such action, suit
or proceeding if the Managers determine that he, she or it acted in good faith and in a manner
reasonably believed to be in die best interest of the Company, and with respect to any criminal
action or proceeding, had no reasonable cause to believe the conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon
a plea ofnolo contenderenor its equivalent, shall not in itself create a presumption that the Person
did or did not act in good faith and in a manner which was reasonably believed to be in the best
interest of the Company, and, with respect to any criminal action or proceeding, had reasonable
cause to believe the conduct was unlawMl.

10.6. Construction. Whenever the context requires, as used in this Agreement, the
singular shall iNclude the plural and the masculine gender shall include the feminine and neuter
genders, and vice versa.

Company Agreement - Elf Fork Capital LLC

16

M000567



we

10.7. Articles and Other Headings. The Articles and headings in this Agreement are
for reference purposes only and shall not affect the meaning or interpretation thereof

10.8. Severability. Lf any provision of this Agreement is held to be invalid, illegal or
unenforceable, the remainder of this Agreement shall not be affected.

10.9. Application of Texas Law. This Agreement will be governed by the laws of the
State of Texas, Without giving effect to its conflicts of laws provisions.

10.10. Disre,qarded Entity Tax Treatment Intended If One Member. At any time
when the Company has only one (1) Member, the parties intend that the provisions of this
Agreement will qualify the Company to be taxed as a disregarded entity under due Code and not
as a corporation,8 and the Managers and each Member shall take such action 'dam time to time as
may be necessary or desirable to carry out such intention. The Managers may make any tax
elections for the Company allowed under the Code or die tax laws of any state or odder
jurisdiction having taxing jurisdiction over the Company.

10.11. Partnership Tax Treatment Intended If More Than One Member; Tax
Administrative Matters. At any time when there is more than one Member of the Company, the
parties intend dirt the provisions of this Agreement will qualify the Company to be taxed as a
partnership under the Code and not as a corporation, and die Managers and Members shall take
such action ham time to time as may be necessary or desirable to carry out such intention. The
Managers may make any tax elections for die Company allowed under the Code or the tax laws
of any state or other jurisdiction having taxing jurisdiction over the Company. The Members
hereby designate Strategic Equity Investments, LLC. as the tax matters partner of the Company
pursuant to Section 623 l(a)(7) of the Code. The person designated tax matters partner shall not
take any action contemplated by Section 6222 through 6232 of the Code without the approval of
the Members.

10.12. No Partnership Intended For Non-Tax Purposes. The undersigned Members
have formed the Company under the Texas Act, and as long as there is more than one Member of
the Company such parties expressly do not intend hereby to form a partnership under either the
Revised Uniform Partnership Act of the State of Texas nor the Revised Uniform Limited
Partnership Act of the State of Texas. The Members do not intend to be partners one to another,
or partners as to any third party. To the extent any Member, by word or action, represents to
another person that any other Member is a partner or that the Company is a partnership, the
Member making Such wrongful representation shall be liable to any other Member who incurs
personal liability by reason of such wrongful representation.

[The remainder of this page is intentionally left blank.]
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CERTIFICATION

THE UNDERSIGNED hereby evidence their adoption and ratification of the foregoing
Company Agreement of Elf Fork Capital LLC as of the date indicated below.

Date :
/"}

(j

\.3~,7,a<>o7 By:
Its:
Name:

Strategic Equity Investments, LLC, as Member and
Manager

QQJ
.P 5/6 6 ». f /c;6.é>

,K<>8&£¢"/144/~J6<>4.é)

Leighton McKean as Member

Date : 8'[°r{2a=¢f=1- By:
Its:
Name: Le1c.,l+-r<>+J M s  H a h n

Company Agreement- Elf Fork Capital LLC
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MEMBER CAPITAL CONTRIBUTION UNITS PERCENTAGE OF
INTEREST

Lee Houk Homes
W284 N4955 Roosevelt's

Quay
Pewaukee, WI 53072

$220,000.00 28.57 28.57%

Strategic Equity
Investments, LLC
I1000 N. Scottsdale Rd
Suite 121
Scottsdale, AZ 85254-
6168

$200,000.00 25.975 25.975%

Michael Steel $150,000.00 19.48 19.48%

Leighton McKean $200,000.00 25.975 25.975%

Total $770,000.00 100 100%

Eu

e

4

EXHIBIT A

MEMBER CAPITAL CONTRIBUTIONS

REVISED AS OF MARCH 27, 2007

Company Agreement - Elf Fork Capital LLC
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Address city State Zip. Elf Fork PUrchase Price

11426 Robson Street DETROIT MI 48227 42,770.03$
11945 w. Outer Dr. DETROIT MI 48223 38,121.11$
14161 Sussex DETROIT MI 48207 $ 41 ,840.25

14285 Corbett DETROIT MI 48213 34,866.87$
14434 Edmore Drive DETROIT MI 48205 $ 37,191.33

14975 Manning Street DETROIT MI 48205 24,639.28$
16840 Vaughan
Street DETROIT MI 48219 $ 43,234.92

19307 Fenmore St DETROIT Ml 48235 $ 31,612.63
19467 Westbrook DETROIT MI 48219 $ 32,542.41

19975 Westphalia St DETROIT MI 48205 24,639.28$
20040 Wexford St DETROIT Ml 48234 34,866.87$
20134 Carrie Street DETROIT Ml 48234 $ 9,297.83

2503 Lawndale St. DETROIT MI 48209 $ 32,542.41

303 Maplelawn St Se
GRAND
RAPIDS Ml 49548 32,495.92$

436 Barker Ave N w
GRAND
RAPIDS MI 49504 27,847.01$

6700 Forrer Street DETROIT Ml 48228 32,077.52$
7724 Plainview DETROIT MI 48228 37,191.33$
5331 W Court St FLINT Ml 48532 $ 25,569.04

7836 Mansfield st DETROIT MI 48228 $ 20,920.12

815 Edison Avenue LANSING Ml 48910 s 25,336.59

9225 Vaughan Street DETROIT MI 48228 34,866.87$
9388 Burnette St DETROIT Ml 48204 22,779.69$
9401 Mendoza St DETROIT Ml 48204 25,569.04

9553 Westwood DETROIT Ml 48228 36,261.55$

957 N PinecrestAve WICHITA KS 67208 20,920.12$

ASSET LIST

EXHIBIT B

170,o00.00

Company Agreement- Elf Fork Capital LLC
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EXHIBIT C

SERVICING AGREEMENT

Owner:
Owner's Address:
Servicer:
Servicer Address :
Notes and/or REOs:

Elf Fork Capital, LLC.
11000 North Scottsdale Road, Suite 121
Strategic Equity Investments, LLC
11000 North Scottsdale Road, Suite 121
Attachment A

This servicing agreement was made and entered into this
between SERVICER and OWNER.

day of 9 2007,

OWNER shall initial below where appropriate.

Section 1. Servicing of Notes

Note Servicing:_OWNER hereby authorizes and instructs SERVICER, and SERVICER agrees
to service the "NOTES" and in that connection, to do the following:

To receive any and all payments due OWNER on the NOTES, which includes but is not
limited to all monthly payments, all late payments and all payoffs in 11111 or in part.
SERVICER is authorized to direct any payment to be made payable to SERVICER's
Trust Account,

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER and to immediately deposit same in SERVICER's Trust Account which is to be
maintained in accordance Mth such laws and rules applicable thereto and as to which
SERVICER will not commingle its assets,

c. To transmit OWNER's portion of such payments of principal and interest as required by
laws, mies and regulations which are applicable. There is a seven day hold on all checks
to allow for clearing with the bank. Good funds are delivered to OWNER without a hold
at the address shown herein. SERVICER will not use such payment for any other
transaction other than the transaction for which the funds are received,

D. To provide periodic reporting on the OWNER's NOTES that SERVICER is servicing per
this contract.

E. If the source of payment is not the maker of die NOTES, to so inform OWNER,

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto;

Company Agreement - Elf Fork Capital LLC
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To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the NOTES including but not limited to instituting foreclosure

proceedings in the event of default or madding such payments for OWNER's account or
taldng such other action as SERVICER deems necessary or desirable to protect die

security Of the Security Agreement or the priority thereof,

To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have
under the NOTES, including but not limited to Request for Reconveyance, Payoff
Demands, Beneticialy Statements, Declarations and Notices of Default, bidding
authorizations and other instructions to the Trustee of the NOTES;

To receive Notices of Default of prior encumbrances and to promptly notify OWNER of
any default upon the Notes and any prior encumbrances,

To grant such extensions or loan modifications as SERVICER deems reasonably
appropriate,

OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice and upon repayment and/or payment of the following:

1.
2.

Any outstanding payments made by SERVICER on OWNER's behalf;
Any accrued expenses incurred by SERVICER in connection with servicing the
NOTES ;

THE FOLLOWING PROVISIONS (1) & (2) APPLY ONLY TO LOANS IN WHICH
OWNER HOLDS AN UNDIVIDED FRACTIONAL INTEREST IN THE NOTES:

A default upon any interest in the NOTES shall constitute a default upon all interests.

A simple majority in interest of lenders may determine and direct the actions to be
taken on behalf of all lenders in the event of default or with respect to other matters
requiring the direction or approval of lenders, and such majority may designate the
SERVICER to so act in their behalf.
SERVICER shall furnish to OWNER a list of names and addresses of all lenders

holding an interest in the NOTES upon five (5) days written notice.

Fees will be according to the attached Fee Schedule.

Section 2 - Servicing of REOs
I. REO Servicing: OWNER hereby authorizes and instnlcts SERVICER, and SERVICER
agrees to service the "REOs" and in that connection, to do the following:

Authorize SERVICER to act on behalf of OWNER as landlord to the REOs, where
applicable;

B. Authorize SERVICER to manage, operate, control, rent and lease OWNER'S REOs.

Company Agreement - Elf Fork Capital LLC
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c. Authorize SERVICER to contract for or undertake the making of all necessary repairs
and the performance of all other necessary work for the benefit of the REOs including all
required alterations to properly carry out this agreement. SERVICER agrees to secure
prior written approval of the OWNER on expenditures in excess of $1,000 except
emergency repairs in excess of the maximum if, in the opinion of SERVICER, such
repairs are necessary to protect the property ham damage, prevent damage to life or to
the property of others,

To collect any and all payments due OWNER, which includes but is not limited to, all
monthly RENT payments and all LATE payments. SERVICER is authorized to direct
any payment to be made payable to SERVICER's Trust Account. There is a seven day

hold on all checks to allow for clearing MM the bank. Good funds are delivered to
OWNER without a hold at the address shown herein. SERVICER will not use such
payment for any other transaction other than the transaction for which the funds are
received,

Any trust account SERVICER maintains under this agreement may be an interest-bearing
or income producing account. SERVICER may retain any interest or income from such
account as compensation under this agreement.

F. To hold security deposits from tenants in escrow or trust account until the end of tenancy.

To endorse to SERVICER's Trust Account any checks or money orders payable to
OWNER? and to immediately deposit same in SERVICER's Trust Account which is to be

maintained in accordance with such laws and mies applicable thereto and as to which
SERVICER will not commingle its assets,

H. To provide periodic reporting on the OWNER's REOs that SERVICER is servicing per

this contract;

To cause SERVICER's Trust Account utilized for this transaction to be inspected as
required by such laws, rules and regulations as are applicable thereto,

J. To take any other action which SERVICER deems necessary or convenient to the
collection and servicing of the REOs including but not limited to instituting eviction
proceedings in the event of default or selling of the REOs or making such payments for
OWNER?s account or taldng such other action as SERVICER deems necessary or
desirable to protect the OWNER's interest in the property. To advertise the property and

display signs thereon, to rent and lease the property; to sign, renew and cancel rental
agreements and leases for the property or any part thereof, to sue or recover for rent and
for loss or damage to any part of die property and/or furnishings thereof, and, when
expedient, to compromise, settle and release any such legal proceedings or lawsuits,

K. To execute and deliver on OWNER's behalf and in OWNER's name any documents
necessary or convenient for the exercise of any rights or duties which OWNER may have

Company Agreement - Elf Fork Capital LLC
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as to the REOs, including but not limited to evictions, listing the property for sale, selling
the property, or renting the property,

L. To pay all operating expenses and such other expenses as requested by the OWNER from
the rents received. This may include the payment of taxes and insurance,

M. OWNER may terminate SERVICER's authority hereunder only with 30 days written
notice aNd upon repayment and/or payment of the following:

1.
2.

ANY outstanding payments made by SERVICER on OWNER's behalf;
Any accrued expenses incurred by SERVICER in connection with servicing
the REOs;

n. OWNER hereby agrees to hold SERVICER harmless 80111 any and all claims, charges,
debts, demand and lawsuits, including attorney's fees related to SERVICER's
management of OWNER's REOs, and from any liability for injury on or about the
properties which may be suffered by an employee, tenant or guest upon the properties.

O. Fees will be according to the attached Fee Schedule.

Section 3 - General Provisions

OWNER represents that all of the persons designated above are over the age of 18 and are
competent.

Make OWNER Check Payable To:_Leighton McKean

Address:

City, State, Zip Code:
I A% . -

DEFAULT: A party is in default if the party fails to cure a breach within 10 days after receipt of
written demand from the other party. If either part-y is in default, the non-defaulting party may:
(a) tenfninate this agreement by providing at least 10 days written notice; (b) recover all amounts
due to the non-defaulting party under this agreement, (c) recover reasonable collection costs and
attorney's fees, and (d) exercise any other remedy available at law. SERVICER is also entitled
to recover any compensation SERVICER would have been entitled to receive if Owner did not
breach this agreement.

MEDIATION: The parries agree to negotiate in good faith in an effort to resolve any dispute
related to this agreement that may arise between the parties. If the dispute cannot be resolved by
negotiation, the dispute will be submitted to mediation. The parties to the dispute will choose a
mutually acceptable mediator and will share the cost of mediation equally.

ATTORNEY'S§ FEES: If OWNER or SERVICER is a prevailing party in any legal proceeding
brought as a result of a dispute under this agreement or any transaction related to or

Company Agreement _ Elf Fork Capital LLC
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contemplated by this agreement, such party will be entitled to recover from the non-prevailing
party all costs of such proceeding and reasonable attorney's fees.

SPECIAL PROVISIONS: This Agreement may be amended from time to time by the parties
pursuant to a written agreement or addendum signed by the SERVICER and the OWNER.

ENTIRE AGREEMENT: This document contains the entire agreement of the parties and may
not be changed except by written agreement.

ASSIGNIWENTS: Neither party may assign this agreement without die written consent of the
other party.

BINDING EFFECT: OWNER's obligations to SERVICER under this agreement are binding
upon OWNER and OWNER's heirs, executors, successors, and permitted assignees.

JOINT AND SEVERAL: OWNERS executing this agreement are jointly and severally liable for
the performance of all its terns. Any act or notice to , refund to , or signature of, any one or
more of the OWNERS regarding any tern of this agreement or its termination is binding on all
OWNERS executing this agreement.

GOVERNING LAW: Texas law governs the interpretation, validity, performance, and
enforcement of this agreement.

SEVERABILITY: If a court finds any clause in this agreement invalid or unenforceable, the
remainder of this agreement will not be affected and all other provisions of this agreement will
remain valid and enforceable.

CONTEXT: When the context requires, singular nouns and pronouns include the plural.

NOTICES: Notices between the parties must be in writing and are effective when sent to the
receiving party's address as stated in this agreement.

MEMBER: Leizhion McKee11
Signed: J O Wm Q I<¢..,..
Print Name.
Title: Le\e.rfrv.u M9990

Date 3-Q,Q9<7

ts, LLCt  i c  E  c i t y  I n v
Signed: 9
Print Name: £ i Q 8 £ Q ' f ' I111/+,J @<>n_~€>
Titler A9eA ¢4

SERVICEs*r;3§
Date

Company Agreement -Elf Fork Capital LLC
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Fee Schedule

1. Note Servicing: (for current notes)
$12.00 per note per month for standard servicing support that includes, but not limited to
item such as. monthly mailings of statements and responding to borrower requests. In
addition, Owners will pay any directly related expenses.

1. Default Management Fee: (for non-performing and REO)
$188.00per;Note or REO per month for standard default management support such as
collections, slip tracing, coordinating foreclosures, responding to bankruptcy claims, and any
overhead related to default management plus REO sales coordination, forced insurance
placements, property management and evictions. In addition, all directly related fees or
commissions, internal or outsourced, will be charged to OWNER's account

Company Agreement - Elf Fork Capital LLC
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Address city State Zip Elf Fork Purchase Price

11426 Robson Street DETROIT Ml 48227 $ 42,770.03
11945 w. Outer Dr. DETROIT Ml 48223 $ 38,121.11
14161 Sussex DETROIT Ml 48207 $ 41,840.25
14285 Corbett DETROIT Ml 48213 $ 34,866.87
14434 Edmore Drive DETROIT MI 48205 $ 37,191.33
14975 Manning Street DETROIT Ml 48205 $ 24,639.26
16840 Vaughan
Street DETROIT MI 48219 $ 43,234.92
19307 Fenmore St DETROIT MI 48235 $ 31,612.63
19467 Westbrook DETROIT MI 48219 $ 32,542.41
19975 Westphalia St DETROIT Ml 48205 $ 24,639.26
20040 Wexford St DETROIT MI 48234 $ 34,866.87
20134 Carrie Street DETROIT Ml 48234 S 9,297.83
2503 Lawndale St. DETROIT Ml 48209 $ 32,542.41

303 Maplelawn St Se
GRAND
RAPIDS Ml 49548 $ 32,495.92

436 Barker Ave Nw
GRAND
RAPIDS MI 49504 $ 27,847,01

6700 Forrer Street DETROIT Ml 48228 $ 32,077.52
7724 Plainview DETROIT MI 48228 $ 37,191.33
5331 W Court St FLINT Ml 48532 $ 25,569.04
7836 Mansfield St DETROIT MI 48228 s 20,920.12
815 Edison Avenue LANSING MI 48910 $ 25,336.59
9225 Vaughan Street DETROIT MI 48228 $ 34,866.87
9388 Burette St DETROIT Ml 48204 $ 22,779.69
9401 Mendota St DETROIT MI 48204 $ 25,569.04
9553 Westwood DETROIT MI 48228 $ 38,261.55
957 N Pinecrest Ave WICHITA KS 67208 $ 20,920.12

s

ATTACHJVIENT A

.770;000.00"

CompanyAgreement ElfPork CapitalLLC
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SECURITY AGREEMENT

Date: June ll, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Petula McLeod

Secured Part*y's Mailing Address:

Amount of Promissory Note: $225,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docu1nent(s) belonging to Debtor described onExhibit "A " attached hereto
and made a part hereof.

Secured Gbligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope andIntent of Agreement: Secured Party is rnaldng a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mort age(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including die rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure tor cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral:A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtorand Locations:

1. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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EXHIBIT "Br

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and Petula Mcleod ("Buyer"), Seller does hereby sell, assign and
convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in E7d1ibit A delivered and made a part hereof for all purposes, totaling i. accounts with
an aggregate principal balance of $225,000.

Executed th i s day of  June,  2007.

Seller, Strategic Equity Investments, LLC

7'9@Signed:
,r

Date :

Dan BamettZ:\Bobs Team\Team Docs\Notes\McLeod\Bi1l of Sale EXHIBIT B_McLeod.doc

/LC
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None

Signed:

Signed :

Other Special Provisions:

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be perfonned in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party horn responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. Al l
representations, warranties, and obligations are joint and several as to each
Debtor.

1
./'

Robert Marigold, President/CE '

Lender

Strategic E city vest ants,LLC

E
I

6

Date

Date

Witness , Witness

6.

7.

4.

5.

9

5

7

I
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PROMISSORY NOTE

Date: June ll, 2007

Borrower: Strategic Equity Investments, LLC

Bolrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Petula McLeod

Place for Payment:

Principal Amount $225,000

Interest Rate: Twelve Percent (12%)

Maturity Date: June 11, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds an'ive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due,
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for§Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of die parties hereto. When the
context requires, singular nouns and pronouns include the plural.

q 'Ty ants, LLC

Byz/ .
Title: Robert M,hn'§o1d, Pres'

Stratgi

ii

M000582



4+
8
2
cm

\| a u 01 -I>~ co N . x

o
o
C
z
-I

UP
N
N
-I
o
3
'u
5.
:cm
co
1 -9

of
_

m
2
(D
<
2
m
o
co

¢ A
. 4

Nof

8cm
FT
o
3
><
m
3
c
m

_x
of
m

_ L

co
P P
: r
CD
=r
(D
<t>
p r

§

>
U
U
Jo
m
cm
(D

\
l \

cum
2

m
8
m_o

m<m
3
S.
cTr'

go83 Q
F<'

2 z
-< 2

O
(D
..|

Aau-4oOF

_A
.l>
N
. x

A
\I
\|

A

-18

o f

4>~

_n
'U

'U

c..
m
orem
o
:s

33.
3cm
E

m3cm
2

C DF *
m
P .
CD

~< 1;cm- I
z
>
grn

/

>

zm
3
Q

- I:-o
3m(D

Uo
8Q.

21
o
u'
CD
:L :ucm-|

z>
gm

as.A
w
9°
on
UI
9°
N
(D

-69

4>~

9°
o
rt
NN

619
of
5°
UP
\ l
pa
o
I\J

ea
N
9"
of
N
_ x

UP
o

ea
of
P
_ L

cm
- -L

OF
01

c
8

W E

".n.
88
G 5 .

'°£.u
8

J
eaN
w

.!*̀ *
cy:
o

9
oo

he

UP
91
Oo
53
oo

he

UP
9°oo
Qoo

he

on
.=<>
cm
Q
Q
Q
Q

heof
POo
3:3oo

5
cm

8

U
mFF
(D

(D
(D

FIT
"1

m
><
3
g.
p +

Iii
to
(D
Fl*

8
cu
5
0
r-
co
0
Q.

9.
(D

wk ,
`8 (

< .`
(

L\\

(D
-1

*8-
_K

82
'al
r3-4

m

~.
\ .

o(D
3
' 0
z

U

g

M000583



lr-

U

EXHIBIT "B"

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and John Walker ("Buyer"), Seller does hereby sell, assign and convey
to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain accounts .
described in Exhibit A delivered and made a part hereof for all purposes, totaling Q accounts with an
aggregate principal balance of $225,000.

Executed this 17,4 A day of June, 2007.

Date :

Seller, Strategic Equity Investments, LLC

Signed: ,/

Dan BamctLX:\Bobs Team\Tearn Docs\Notes\McLeod\Bi1l of Sale EXHIBIT B_McLeod.doc
ACC001739
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 19247 Gable Street Detroit Ml 48234 6/12/07 $90,000.00

2 2104 Chamberlin Avenue Dayton OH 45406 7/25/07 $32,000.00

3 352 Raymer Boulevard Toledo OH 43605 7/25/07 $35,000.00

7 479 Jackson Peru IN 46970 7/25/07 $37,500.00

5 718 Bellows Columbus OH 43222 7/25/07= $25,000.00

6 9859 Mapleton SE Canton OH 44730 7/25/071 554,000.00

Totals $283,500.00

H

u

W r

STRATEGK
EQU1TY INVIESTNLENTS

Exhibit "A" Petula McLeod OSMI PN -46

L I

Seller

/Of 8,07
Date

Buyer

Buyer

ACC001740

In

FILE #7920



COUNT ADDRESS cITy ST ZIP BPO Date Value

1 19247 Gable Street Detroit MI 48234 6/12/07 $90,000.00

2 2104 Chamberlin Avenue Dayton OH 45406 7/25/07 $32,000.00

3 352 Raymer Boulevard Toledo OH 43805 7/25/07 $35,000.00

7 479 Jackson Peru IN 46970 7/25/07 $31,500.00

5 718 Bellows Columbus OH 43222 7/25/07 $25,000.00

6 9859 Mapleton SE Canton OH 44730 7/25/07 $64,000.00

Totals -»-1, $283,500.00

D

STRATEGIC
EQUI I NVESTN\ENTS

Exhibit "A" Petula McLeod OSMI PN _ 46
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ST RATEG Ir"M...-~r
EQUITY INVESTMENTS

NOTES COVER SHEET/PAY LIDG

Investment Amount:

Investors Name: t / 8 9 4 9 , M Q C L E O  , Q

8ll837<Dc> Q Pool Number:

Investment Date :

Signing Date:

Originals In File :

Date Wire Sent:

OSMI Payment Received:

Dates Warrants Issued & Paid:

File Completed By;

Completion Date :

CCQ01743
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SECURITY AGREEMENT

Date: June 11> 2007

Debtor; Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Petula McLeod

Secured Party's Mailing Address:

Amount of Promissory Note: $225,000

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Doeu1nent(s) belonging to Debtor described onExhibit "A" attached hereto
and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on dies Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement' Debtor hereby grants to Secured Party a security interest
in the Collateral to secure die Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to tile a financing statement
describing die Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

l. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.

ACC001744
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l

EXHIBIT "BH

Bill of Sale

For value received and pm'suant to the terms and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and Petula Mcleod ("Buyer"), Seller does hereby sell, assign and
convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to thosecertain
accounts described in E>d1ibit A delivered and made a part hereof for all purposes, totaling 3 accounts with
an aggregate principal balance of $225,000.

Executed this day of June, 2007.

Seller, Strategic Equity Investments, LLC

Signed: l
l

L `

Date :

Dan Bamet'tZ:\Bobs Tea.m\Team Docs\Notes\McLeod\BilI of Sale EXHIBIT B_McLeod.doc
ACC001745
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None

Signed :

Signed:

Other Special Provisions:

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will silly discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

:
:
!
I
l

J

_I
.

Ip{==1u1A Mc-Leod

Lender

§obe}ti4a`1 golfd, Presidenf/CE 7/

Strategic E city

4?

vestments,

I .

Date

Date

Witness Wltness

Ur

4.

7.

6

5.

S

5

I 7

O

9
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PROIVHSSORY NOTE

Date: June 11, 2007

Borrower: Strategic Equity Investments, LLC

Bolrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Petula McLeod

Place for Payment:

Principal Amount $225,000

Interest Rate: Twelve Percent (12%)

Maturity Date: June 11, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A,

Terns of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Bon.ower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, UnpaidAmounts.
Borrower will pay Lender these expenses and interest on demand at the Place forrPayment.
These expenses and interest will become paN of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

' qu.ty ants,LLC

Byrd Q P / ,
Title: Robert 1v;hn'§01d, Pres' ent/cEQ5

ACC001747
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COUNT ADDRESS CITY ST ZIP BPO Date Value

1 19247 Gable Street Detroit MI 48234 6/12/07 $90,000.00

2 2104 Chamberlin Avenue Dayton OH 45406 7/25/07 $32,000.00

3 352 Raymer Boulevard Toledo OH 43605 7/25/07 $35,000.00

7 479 Jackson Peru IN 46970 7/25/07 $37,500.00

5 718 Bellows Columbus OH 43222 7/25/07 $25,000.00

6 9859 Mapleton SE Canton OH 44730 7/25/07 $64,000.00

Totals \̀ $283,500.00

STRATEGIC
EQul INVESTlV\ENTS

Exhibit "A" Petula McLeod OSMI PN -46

/ , '
Buyer
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Dated: 10/01/2006 CORPORATION ASSIGNMENT of MORTGAGE

Return To:
RESIDENTIAL FUNDING COMPANY, LLC
One Meridian Crossings
Minneapolis, MN 55423

RFC Loan Numbéi 8935064
Seller Loan Number: 2"T)"8'0030944510 llllllll II I'll I'll
MIN: 100077910001093356 MERS Phone: 1-888-679-6377

FOR VALUE RECEIVED, Mortgage Electronic Registration Systems, Inc. ("MERS")

the undersigned hereby grants, assigns and transfers to

The Bank of New York Trust Company, N.A. as successor to JPMorgan Chase Bank,N.A. as Trustee

c/0 Residential Funding Company, LLC 2255 N Ontario, Suite 400, Burbank, CA 91504-3190

all beneficial interest under that certain Mortgage dated 10/22/2003

executed by ARKON ABDULRAZZAK

TO/FOR:

and recorded in Book on Page as Instrument No.
of official Records in the CoLmty Recorder's Office of

on
County, Michigan.

l ACC001762
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FEIWELL & HANNOY,P.C.
Remit To:

p. O. Box 7232
Dept 167

Indianapolis, IN 46206-7232 .
PhOne: 317/237-2727 FaXI 317/237-2750

Fedora! LD. #35-1940929

September 27, 2007

Mortgage Assistance Corporation '..
1341 West Mockingbird Lane, Suite 1200 W
Dallas, TX 75247

IN VOICE
Matter ID: 3523-6.

Client \D: MOAS. l

invoice # 371271

Sparkman, Sheffy

7002001668

Conv

3823 South State Road 25

Mentone, IN 46539 go
For professional Services Rendered:

09/25/2007 Attorney Fee for Foreclosure - Sheriff Sale

L/,

<<v
Total ProfessionalServices:

$100.00

$100.00

For Disbursements incurred:

09/18/2007

09/18/2007

$7000""`

$200.00

09/25/2007

09/25/2007

09/25/2007

09/25/2007

Check # 12.1989 Kosciusko County Sheriff, Disbursement for PUBS $70.00
SC $200.00 Sparkman 3243-2559 ibz

Cheek # 121989 Kosciusko County Sheriff, Disbursement for PUBS $70.00
SC $200.00 Sparkman 3248-2559 jbz

Statewide Title Co., Inc. Verification of senior tax lien under IC 32-30_10_12.

Title Search Product

Deed Recording

Foreclosure Guarantee - Sales Complete

Total Disbursements Incurred:

t
l

$25.00 (296

826.00 1

$23.00 I

$50.00 I

$394.00

INVOICE SUMMARY

For Professional Services:

For Disbursements incurred:

Total this Invoice:

$100.00

$394,00

$494.00

This is a final invoice for foreclosure, and includes the final fee and costs incurred to dale. Additional costs
may be advanced post-sale and will be invoiced to you as soon as practicable. This invoice does not
include any outstanding fees or expenses that have been previously billed, This invoice does not include
litigation charges, if applicable, as they are being billed separately.

ACC001764 Page 1
FILE #7920



Payment Dale

9/1 0/2007

Amount

$95.00

C h ed d A r  #

32181135

Request Date

9/7/2007

No checks have been confirmed.

GMAC Mortgage Corporation

500 Enterprise Road

Horsham, PA 19044

Loan #z

Loan Type:

Inv. ID l Cat. ID

Cost Center:

CONV Case No:

outsourcer:

Attorney Fees-Allowab/e

Attorney Fees-Preparation of Loan Assignment

Fee Description(s)

Cost Description(s)

Sale Costs-Sheriff Costs

Recording Costs-Loan Assignment

Submitted Date
9/7/2007

Sale Costs-Sale Publication

Valuation Costs-8pO with pictures - Exterior

Note: Allowable Okay

1 st Reviewed

SPARKMAN, SHERRY D

MENTONE, IN 46539

3823 SOUTH STATE ROAD 25

90790 l 00070

7437984271

Conventional

BPO - BPO Services - Completed

Last Reviewed

I

09/13/2007

Item Date

03/23/2007

Item Date

09/73/2007

03/30/2007

09/73/2007

09/07/2007

10875 Pioneer Trail Second Floor

Phone No: (530) 550-2500

Fax No: (530) 550-9218

Trukee, CA 96161

Clear  Capital

Accepted Date

Qty

Qty

Invoice #z

Invoice Status:

Vendor Ref #1

Vendor Code:

Input By:

Date Submitted:

Invoice Dale:

Type:

Tax #:

Payee Code*

Item Price

Item Price Orig. Billed

$150.00

$125. 00

$125.00

Approved Date
9/7/2007

$35.00

$72.00

$95 00

Orig. Billed

$150.00

| INVOICE

$125.00

$125.00

$35.00

$1200

$95.00

Ck Requested
9/7/2007

Check Confirmed

Troy Campbell

9/7/2007

1635252

9/7/2007

CLEAR

680474135

46297

Non-Judicial

Acljust

Acgiust

$0,00

$0.00

$0.00

$0 00

$0.00

$0 00

Ck Confirmed
9/10/2007

s185. 00

$150.00

$125.00

$725.00

$35 00

$72.00

$95.00

Net

Net

Total: $542.00 $0 00 $542,00

Payment Information

Execution Date Time: 09/17/2007 10:56:57 AM ACC001765
Pages: 1/ 4

Re:

1

1

1

1

7

1 n

FILE #7920
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Vendor User ActionServicer UserCreated

TCAMPBELL Created9/7/2007

SubmittedTCAMPBELL9/7/2007

9/7/2007 Instant Auto ApprovedAutoApprover

91712007 Check Requested

Check Confirmed9/10/2007

Vdr Type Vendor NameInvoice# Submitted Approved Dept Checks

Costs

Status

Fees Total

Clear Capital 32181135BPO Valuations1635252 9/7/2007 9/7/2007

$0.00 $95.00

40087095Foreclosure9/14/20079/13/2007 Attorney388669 Feiwell 81 Han foy, P,C,

$185.00

Check Conf

$95.00

Check Conf

$262.00 $447.00

»

I

' . . _ *.

Invoice Chronology
u

Invoice History

Invoice Level Exceptions

Invoice Level Comment

Feiwel l  8 .  Han f oy,  P .C .

Dept. 167 P.O. Box 7232

Indianapolis, IN 46206 7232

Phone Non (317) 237-2713

Fax No: (317) 237-2750

Foreclosure - Service Released . INVOICE

GMAC Mortgage Corporation

500 Enterprise Road

Horsham, PA 19044

Re: SPARKMAN, SHERRY D

3823 SOUTH STATE ROAD 25

MENTONE, IN 46539

7437984271

Conventional

90790 /O0070

368669

Check Confirmed

Barinder Chawla

9/1312007

9113/2007

3243-2559

FEIWELL

70524

351940929

Judicial

3/6/2007

Loan #:

Loan Type:

Inv. ID l Cat. ID

Cost Center:

CONV Case NO:
3/16/2007

Invoice #:

Invoice Status:

Input By:

Date Submitted:

Invoice Date:

Vendor Ref #1

Vendor Code:

Payee Code:

Tax #2

Type:

Referral Date:

First Legal Action:

LegaI Action:

Sale Date:

Reason Sale Cancelled: Service Released

Outsourcer.

Submitted Date
9/13/2007

1st Reviewed Last Reviewed Accepted Date Approved Date
9/14/2007

Ck Requested
an 4/2007

Ck Confirmed
9/17/2007

Execution Date Time: 09/17/2007 10:56:57 AM Pages: 2/ 4

ACC001766
FILE #7920



Payment Dale

9/1412007

Check/ACH #

40087095

Request Dale

9/14/2007

Amount

$12.00

No checks have been confirmed.

Amount

$125.00

Payment Date

9/14/2007

Ch8ck/ACH #

40087095

Request Date

9/14/2007

No checks have been confirmed.

Payment Date

9/14/2007

ChecldACH #

40087095

Request Date

9/1412007

Amount

$1B5.00

No checks have been confirmed.

ActionVendor UserServicer UserCreated

Createdbchawla29/13/2007

Submittedbchawla29/13/2007

9/14/2007 jcallan Approved

9/14/2007 Check Requested

Check Confirmed9/17/2007

Vendor NameInvoice# Submitted Dept Vdr TypeApproved

Total

Checks

Costs

Status

Fees

BPO9/7/20079/7/20071635252 Clear CapitalValuations

$95.00

368669 9/14/20079/13/2007 Foreclosure Attorney

Check Conf 32181 135

$0.00 $95.00

Feiwell & Hannon. P.C. Check Conf 40087095

$185.00 $262.00 $447.00

Attorney Fees-Allowable

Attorney Fees-Preparation of Loan Assignment

Fee Description(s)

Sale Costs-Sale Publication

Cost Description(s)

Sale Costs~sheriff Costs

Recording Costs-Loan Assignment

Valuation Costs-BPO with pictures - Exterior

Note: Allowable Okay

Item Date

09/73/2007

03/23/2007

Item Date

09/13/2007

03/30/2007

09/13/2007

09/07/2007

Qty

00/

Item Price

Item Price

$750.00

$125.00

$125.00

$35.00

$12.00

$95.00

Orig. Billed

Orig. Billed

$150.00

$185200

$357 $0.00

$725.00

$125.00

$35.00

$12.00

$95.00

Acyust

Adjust

$0.00

$0.00

$0 00

$0.00

$0.00

$0 00

$185.00

$150.00

$357,00

$125.00

$12500

$35.00

$72.00

$95.00

Net

Net

Total $542.00 $0.00 $542.00

Payment Information

Invoice Chronology

Invoice History

Invoice Level Exceptions

Execution Date Time: 09/1712007 10:56:57 AM ACC001767 Pages: 3/ 4
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_ /

Same Service Date

Invoice Level Comment

Execution Date Time: 09/1712007 10:56:57 AM Pages: 4/ 4
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Reset PrintAIISubmit

FCLLWURK

Ovid: [3

Message:

Account Nor: 17437984271 Name:

General Information

Property Type: 10

Slate: IN FCL Type: JUD Insurer:

Resume: . Resume Dale: 00 I00/00

Redeemed: 100/00/00 Price: 10

HUD Timeline Work Orders

Overall Task Information

Total Scheduled Days:

Total Elapsed Days:

Last Task Completion Elapsed Days:

Sort By Completed / Uncompleted Tasks (C/U):

C/ ll Dap
L / R Task

lo

Task
Nbr

10 l

1

2

601

625

623

602

603

609

604

9000

FORECLOSURE APPROVAL

REFERRED TO ATTORNEY

TITLE RECEIVED

FIRST LEGAL ACTION

SERVICE COMPLETED

JUDGMENT DATE

BIDDING INSTRUCTIONS

PRE-SALE REDEMPTION

SALE SCHEDULED

Task Description

270

208

. 00

SHERRY D SPARKMAN

0

0

2

1

601

601

601

602

602

602

11

SelectedTask Information

Completion Teller:

Completion Variance Days:

Vendor Information

Scheduled
Date

100/00/00 100/00/00 100/00/00 1 -

102/21/07 100/00/00 102/21/07

102/21/07 100/00/00 102/28/07

103/08/07 |03/31/07 103/16/07

104/07/07 103/23/07 103/16/07

104/07/07 105/30/07 103/29/07

106/10/07 107/29/07 106/13/07

106/19/07 106/29/07 106/14/07

108/20/07 108/23/07 109/06/07

108/30/07 109/02/07 108/10/07

100/00/00 100/00/00 100/00/00 r "

MERE information

MERS:

MERS Option:

MOM:
MIN:
100077910002101679

Task Delay Reason Histow

Follow Up Completed Resp
Date Date Code

681 9/17/2007

OK

8034

N

0

Y

INQUIRY ONLY

11 :54 :21  A M  E TPFS P823

Note Panel:

Actions

Create Bid:

Convey:

Eviction:

Deficiency:

Cancel:

Date: 00/00/00

0

EL

EL

EL

EL

EL

El

E1

El

E1

N

N

N

N

N

N

N

_ »

N

N

Delay
Rsn

100/00/00

00/00/00

Q00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

Delay Ran
Date

MORE...

MESSAC;E(S)

5 6

Dvlnv R('il§il'}I¥

Page I of  1

Command :

ACC001769
FILE #7920

http://166.73.152. 15313068/Pi00wbfc/FBST/Pi00wbft?uilbjym

I
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09/14/07

Reset Prir\tAIISubmit

FCL./WQRK

Ovid: [3

Message:

Account Nbr: 17437984271 Name:
General Information MERS Information

Property Type: 10 MERS:

State: IN MERS Option;

Resume: MOM:

Redeemed: MIN:
100077910002101679

Total Scheduled Days: 270

Total Elapsed Days: 208

Last Task Completion Elapsed Days:

Sort By Completed / Uncompleted Tasks (C/U):
C/ LI Task Dap Scheduled
L/R Nbr Task Date

10 10 100/00/00 100/00/00 100/00/00 I '

108/30/07 109/25/07 100/00/00

\08/30/07 109/25/07 100/00/00

10/10/07100/00/00

109/21/07 110/17/07 100/00/00

111/18/07 10o/00/00 100/00/00

100/00/00 100/00/00. 100/00/00

100/00/00 100/00/00 100/00/00

100/00/00 |00/00/00 100/00/00

]00/00/00 100/00/00; 100/00/00

FCL Type: Insurer:

. Resume Date: 00/00/00

.  |00/00/00. Price: 10 . 00

HUD Timeline Work Orders

Overall Task information

605

606

610

0

622

1000 FILE CLOSED

0

0

0

9000

ACQUIRED

FORECLOSURE SALE

SALE DEED RECORDED

DEED EXPECT~RETRN ATT

Task Description

JUD

SHERRY D SPARKMAN

0

604

605

606

0

610

1

0

0

0

\

11

100/00/00 l00/00/00 100/00/00

Selected Task Information .

Completion Teller: 8034

Completion Variance Days:

Vendor Information

Task Delay Reason History

Follow Up Completed Resp Delay
Date Date Code Rsn

6819/17/2007

OK INQUIRY ONLY

N

0

Y

1 1 : 5 4 : 2 9  A M E T P F S P 8 2 3

Note Panel:

Actions

Create Bid:

Convey:

Eviction:

Deficiency:

Cancel:

Date: 00/00/00

0

E1

EL

EL

El

EL

_rn 1

N

N

N

N

N

100/00/00

100/00/00

100/00/00

100/00/00

|00/00/00

100/00/00

100/00/00

100/00/00

100/00/00

100/00/00

Delay Rsn
Date

BOTTOM

MESSAGE(S)

8 6

l)c1:~1 v Rvnsnn

Page I of 1

Commandl

Acc001770
FILE #7920

http://166.73 . 152. 15313068/Pi00wbfc/FBST/Pi00wbft'?ui1bjyrt

l

I
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Submit

Page I of 1
= 2

mEssAcE(s)

FCL/INF0 6819/17/2007
SHERRY D SPARKMAN

11.154137 AM ETPFSP082l
17437984271

8034

Name:

Office Code: Acquisition Code:

Siatez IN

M E R S : N

M O M  L o an :  Y

N

N

N

Y

1

A Ccoultt Nbr:

Teller. Nbr:

GeneralInformation
Foreclosure Type: JUD .

A[t01'n€VI FE IWELL & HANN

Any Phone: 3172372727

Insurer:

Investor:

Date Reinstated :

RFC SUBPRIME A/

100/00/00

F

Pended For BAR:

Loss Mitigation:

FCI., Contested:

Junior Liens:

IRS l099C:

VA Info: N

N

F
if

Vi e w :  I n V i e w :  l a

00/00/00

I
I

I

9662. 14

42000. 00

31500. 00

0. 00

0. 00

0. 00

0. 00

0. 00

0. 00

General Dates

Next Due:

FCL Approved:

Appealed:

Appeal Denied:

Appeal Apprroved:

Reflen'ed to Attorney:

Action Started:

Redemption Expired:

Sale Scheduled :

Prqiected / Actual Sale:

Acquired:

Date Assigned:

Date FCL Resumed:

1 2 / 0 1 / 0 6

0 2 / 2 1 / 0 7

0 0 / 0 0 / 0 0

100/00/00

100/00/00

0 2 / 2 8 / 0 7

0 3 / 1 6 / 0 7

0 0 / 0 0 / 0 0

0 8 / 1 0 / 0 7

109/25/07

0 0 / 0 0 / 0 0

100/00/00

100/00/00

0500 Last PCO Dr: 00/00/00
Dale: 00/00/00

0.00

0

Other Information

Multiple Loans:

Loss Draft'

Property Vacant :

Mortgagor Liable:

IRS l099A:

Outbid: I;
Financial Information

Total Amount Due:

Appraised Value:

Bid Amount:

Sale Amount:

Acquisition Principal Balance:

Insurance Bid:

Deficiency Date / Amount:

Balance:

Amount Collected:

Charge Off Information

PCO Amount: ..

Full / Final Charge Off: N

Charged Off Principal Balance:

Charge Off Sale Reason:
Charged Off Sale Reason Date: 00/00/00

NextTask Information..
Due Date: 08/30/07.

Prior Bankruptcy Action

Chapter: 0 Case Number:

l>ate Filed: 00/00/00

Date Discharged: 00/00/00

DATE DSMSD: 00/00/00

Conversion Date: 00/00/00

Task Number: 605 Description:
Prior Bankruptcy Action

Chapter: 0 Cure Number:

Date Fixed: 00 I00./00
Date Discharged: 00 /00 /00

DATE DSMSD: 00/00/00

Conversion Date: 00/00 /00

FORECLOSURE SALE

Message: OK INQUIRY ONLY

Command: Reset I PrintAII

A C C 0 0 1 7 7 1
F I L E  #7920

http://166.73 . 152. 153 :3068/Pi00wbfc/FBST/Pi00wbft?uilbjym

I

I
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ResetSubmit

FIELD SERVICE/REQUEST INSPECTION

Message:

Account Number l74379B4271 Lm To

Prop Pres Tracking?

()rdcr Inspection (yr~up/vl?["

Requestor Code |

Requestor Department

inspection Type

Photo Requirements

Field Service Co Override

Sp Instr |

Cancel
(Y/N/P )

C

C

Commen tsp

Vndr Unique

15
VI
15

an

IHSP
Status

C

Date
Ordered
08/30/07

08/06/07

07/04/07

N

Date
Completed
0 g /04 /07

08/08/07
07/09/07

Valuation Type

Type

Vend Mien

Vendor Name

0

Prior Inspections
Inst P/M
Type Addis

R P

0

`~,,-'

1 SfTp 8

F

F

[-- Vendor Code

P

P

Ordered
Photo Field Srvc
Rsq CQ Payee

A 2501 1701

1700 0

1700 0

681 9/17/2007
Pdtadr 11/01/06

A

A

i

0

OK INQUIRY ONLY

Request
Dept

F

F

F'

1l:54:45 AM ETPFSP068
Ovid 5

Requestor
..Code

1150

AUTO DELQ

AUTO DELQ

MESSAGE(S)

Page I of 1

Command: PrintAH

ACC001772
FILE #7920
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ResetSubmit

FCLZEXPENSE/PAY 6819/17/2007 11:54:52 AM ETPFSP930
lZZ12614965 Vend 170524 Resp Cd LA Vendname FEIWELL & HANNOY Action {§

Acct No: 17437984271 IVItgName: SHERRY D SPARKMAN c h # 40087095

DtPmtReqd 109/14/07 lu Dr 09/14/07 Dtpd 09/14/07 OIdchk# 0

Inv

MESSAGE(S)

5 CI

Page I off

Ftp
Code Description

R Purchase
N Number

Old T Date Work
Y Perfonncd

Orig Est
Exp Amt

Amount
Billed

Amount
Paid

Commissioner/sheri

Foreclosure Fee

Publication

Recording Fees

0. 00

900. 00

210. 00

0. 00

125.00

185. 00

125 . 00

12.00

125 , 00

185 . 00

125 . O0

=12.00

447 . 00 Paid 447 . 00 Credit 0. 00

16 R ZZ-001040121 E`.09/13/07

27 R ZZ-001040118 F 09/13/07

35 R ZZ-001040120 F 09/13/07

37 R ZZ-001040119 F 09/13/07

O

0

0

0

0

0

0

0

How PD: B Ovid 0 Total: Bill

Message: OK BOTTOM

Command: PrintAII

ACC001773
FILE #7920

http://l66.73 o 152. 15313068/pioowbfc/FBsT/pioowbfwuilbjym 9/17/2007



DATES
PAID To 11/01/06
NEXT DUE 12/01/06
LAST PMT 11/16/06
AUDIT DT 06/29/04

Homecomings Financial, LLC
P.®. Box 205

Waterloo

LAST ACTIVITY
09/14/07

MENTONE

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25

MAl L

CURRENT BALANCES
PRINCIPAL 73423 . 8 9
ESCROW .- 186 . 66
UNAPPLIED FUND 0 , 00
UNAPPLIED CODES
BUYDOWN FUND
BUYDOWN CODE

IA 50704

IN 46539-9319 IVIENTONE

3823 SOUTH STATE ROAD 25

0 . 00

HISTORY FOR ACCOUNT 7437984271

UNCOLLECTED
LATE CHARGES
OPTIONAL INS
INTEREST
FEES

0 . 00
0 . 00
0 . 00

-1883 . 25
YEAR TO DATE

INTEREST 0 . 00
TAXES 186 . 66

PROPERTY

PAGE 1
DATE 09/17/07

IN 46539

4

POST
DATE

TRN DUE
CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

090704 UFU
090704 SR
091504 USU
091504 SR
091504 CTR
091504 RP
092704 RP
110904 RP
110904 CT
120604 RP
010705 RP
022205 RP
031105 RP
031105 SR

080104
080104
080104
080104
080104
090104
100104
110104
110104
120104
010105
020105
030105
030105

O
040105

. 00

032805 RP

268.01 BALANCE 268.01
.00 .00

-268.01 BALANCE 0.00
.00 .00 .00

-268.01 .00 .00

53.89 482.13 .00

54.24 481.78 .00

54.59 481.43 .00

20.00 .00 .00

55.07 480.95 .00

55.43 480.59 .00

55.78 480.24 .00

56.14 479.88 .00

.00 .00 .00

.00 LATE CHARGE PYMT 26.80
56.50 479.52 .00

ASED on YOUR CONTACT WITH BORROWER.
DO NOT CLEAR THIS AUTOQ. PLEASE ADD NE

050505 DM 000000 T: 99998

050505 DM 000000 T: 99998

051605 DM 000000 T:99998

UNAPPLIED FUNDS (1)
268.01

UNAPPLIED FUNDS (1)
-268.01
-268.01
536.02
536.02
536.02
20.00
536.02
536.02
536.02
536.02
26.80

PT PREMIUMS
536.02

W COMMENT B
GN. PLEASE
04:00:00
PROMISE TO PAY 6 QUICK COLLECTEI SCORE TEST CAMPAI
04:00:00
CL/PPQ6 TGT: 20050531 CLR: 00000000 BY: KF
VERF INFO Anvsn OF TAD
TPRFD;SINGLE MOM NOT GETTING CHILD SUPPORT FROM EX
CONTACT NO PROMISE TO PAY - OUTBOUNDP/R TT BI NO P
04:00:00
CL/CNPO TGT: 20050518 CLR: 00000000 BY: RCOMBS

ALL BKR 8034

ACC001774
FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 2
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3 823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

052005 DM 000000 T:99998

052005 DM 000000 T:99998

060705 DM 000000 T:99998

061605 DM 000000 T:99998

062005 RP 060105

070505 DM 000000 T:99998

070605 RP
070605 SR

070705 DM 000000 T:99998

081005 DM 000000 T:99998

081005 DM 000000 T:99998

04:00.00
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20050525 CLR: 00000000 BY: ECHO

052305 RP 050105 562.82 56.87 479.15 .00
OPT PREMIUMS . 00 LATE CHARGE PYMT 26.80

YOUR CONTACT
FOR ADHOC CAMPAIGNS, PLEASE ADD NEWCODE BASED ON
PROMISE TO PAY 6 QUICK COLLECTTHIS IS A TEST AUTOQ
04:00:00
CL/PPQ6 TGT: 20050630 CLR: 00000000 BY: JSTEWAR1
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20050621 CLR: 00000000 BY: ECHO

536.02 57.23 478.79 .00
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20050710 CLR: 00000000 BY: ECHO

070105 536.02 57.60 478.42 .00
070105 26.80 .00 .00 .00

OPT PREMIUMS . 00 LATE CHARGE PYMT 26.80
PLEASE ADD ANOTHER AUTOQ BASED ON YOUR CONTACT
FOR OUTBOUND CALL CAMPAIGNS, PLEASEDO NOT CLEAR,

PROMISE TO PAY 6 QUICK COLLECTTHIS IS A TEST AUTOQ
04:00:00
CL/PPQ6 TGT: 20050731 CLR: 00000000 BY: JSTEWAR1
CODE BASED ON YOUR CONTACT WITH THE BORROWER.

04:00:00
FOR AD HOC CAMPAIGNS . PLEASE ADD YO UR OWN COMMENT

AD-HOC CAMPAIGN NO DOWNLOAD O THIS IS A TEST AUTOQ
04:00:00
CL/AHCN TGT' 20050831 CLR: 00000000 BY: JSTEWAR1
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20050817 CLR: 00000000 BY: ECHO

536.02 57.97 478.05 .00

081205 DM 000000 T:99998

081605 RP 080105

ALL BKR 8034

ACC001775
FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 3
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 IVIENTONE IN 46539

POST
DATE

TRN DUE
CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

090705 DM 000000 T:99998

090705 DM 000000 T: 99998

091205 DM 000000 T:99998

091405 RP 090105

100705 DM 000000 T:99998 .

.a
.t

101005 DM 000000 T:99998

1013 05 RP 100105

110805 DM 000000 T:99998

110805 DM 000000 T: 99998

111005 RP 110105

120805 DM 000000 T: 99998

120905 RP 120105

121305 DM 000000 T:99998

011606 DM 000000 T: 99998

011706 DM 000000 T . 99998

04:00:00
ENT CODE BASED ON YOUR CONTACT WITH THE BORROWER
FOR OUTBOUND CAMPAIGNS, PLEASE ADD Y OUR OWN COMM
AD-HOC CAMPAIGN NO DOWNLOAD Y THIS IS A TEST AUTOQ
04:00:00
CL/AHCN TGT: 20050930 CLR: 00000000 BY: JSTEWAR1
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20050917 CLR: 00000000 BY: ECHO

536.02 58.35 477.67 .00
AD-HOC CAMPAIGN NO DOWNLOAD
04:00:00
CL/AHCN TGT: 20051031 CLR: 00000000 BY: KF
B&R ENVELOPE CONFIRMED
04:00:00 \
CL/MCON TGT: 20051015 CLR: 00000000 BY: ECHO

536.02 58.72 477.30 .00
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20051113 CLR: 00000000 BY: ECHO
AD-HOC CAMPAIGN NO DOWNLOAD
04:00:00
CL/AHCN TGT: 20051130 CLR: 00000000 BY: KF

536.02 59.10 476.92 .00
AD-HOC CAMPAIGN NO DOWNLOAD
04:00:00
CL/AHCN TGT: 20051231 CLR: 00000000 BY: KF

536.02 59.48 476.54 .00
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20051218 CLR: 00000000 BY: ECHO
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20060116 CLR: 20060116 BY: PART
B&R ENVELOPE CONFIRMED
04:00'00
CL/MCON TGT: 20060121 CLR: 00000000 BY: ECHO

ALL BKR 8034

ACC001776
FILE #7920



4 1

HISTORY FOR ACCOUNT 7437984271 PAGE 4
DATE 09/17/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 s STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 4653 9-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

011806 RP 010106 476.16 . 00

020706 DM 000000 T:99998

020706 RP
020706 SR

030106 DM 000000 T:99998

030306 RP 030106

040606 NT 000000 T:99998

041206 DM 000000 T:99998

041406 RP 040106
051906 DM 000000

051906 DM 000000 T:99998

052406 NT 000000
053006 DM 000000

T:99998
T:99998

535.02 59.86
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060211 CLR: 00000000 BY: ECHO

020106 536.02 60.25 475.77 .00
020106 26.80 .00 .00 .of

OPT PREMIUMS . 00 LATE CHARGE PYMT 26,B0
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060305 CLR: 00000000 BY: ECHO

536.02 60.64 475.38 .00
HECK OR RECEIPT FOR PROOF OF PAYMENT 5/13/06 .Ac
LED RGl DLQ LETTER 4/6/06 . AC H/O RESPONDED.SENT C
FIRST AMERICAN B SERVICE TAX COLLECTION FARETS MAl
YG/BSRV TGT: 20060406 CLR: 00000000 BY: FADCARRO
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060417 CLR: 00000000 BY: CLUHN

536.02 61.03 474.99 .00
T:99998 04:00°00

B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060524 CLR: 00000000 BY: CRAD

052206 RP 050106 562.82 61.42 474.60 .00
OPT PREMIUMS . 00 LATE CHARGE PYMT 26.80

NOTE/RIDER
THE PPP HAS EXPIRED ACCORDING TO THE TERMS OF THE
PQ/PPPX TGT: 20060524 CLR: 20060524 BY: 86
04:00:00
D THT SHE WOULD LOOK AT STATEMENT
SD NO VBL PAYOFFS, ADVSD WOULD GIVE UPB, BUT SHE S
D BE FOR JULY, ADVSD OF AMOUNT, WANTED PAYOFF, ADV
TO Bl, VFD INFO, NEEDED TO KNOW HOW MUCH PMT WOUL
CALL RESULTING IN CONTACT W/BOR ON A CUR ACCT TKLD
04:00:00
CL/CONT TGT: 20060530 CLR: 00000000 BY' RCONNOR2
NFO IS CORRECT AS OF 05.30.06!

053006 DM 000000 T:99998

ALL BKR 8034

ACC001777
FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 5
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539~9319 MENTONE IN 46539

P O S T T R N D U E

D A T E C D E D A T E

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

053006 NT 000000 T:99998

053006 NT 000000 T:99998

053006 NT 000000 T: 99998

060606 DM 000000 T:99998

060606 DM 000000 T:99998

062506 DM 000000 T:99998

062606 DM 000000 T:99998

062706 DM 000000 T: 99998

062906 DM 000000 T: 99998

063006 DM 000000 T:99998

070206 DM 000000 T:99998

S LOAN WAS INITIALLY MISC ALCULATED HOWEVER THAT I
GENERAL COMMENT c PLEASE NOTE: THE ARM DATA ON THI
NL/COMM TGT: 20060530 CLR: 00000000 BY: PF
NFO IS CORRECT AS OF 05.30.06!
S LQAN WAS INITIALLY MISC ALCULATED HOWEVER THAT I
GENERAL COMMENT C PLEASE NOTE: THE ARM DATA ON THI
NL/COMM TGT: 20060530 CLR: 00000000 BY: PF
F L/C & POSSIBLE C/D AND TAD
ATED THEY COULD NOT HELP HER; ADVISED OF ADVISED O
04:00:00
REFI; H/O STATED THAT SHE ALREADY SPOKE TO REFI ST
OULD NOT BE ABLE TO MAKE THAT PAYMENT; ADVISED OF
THAT NEW PAYMENT WOULD BE692.66; H/O STATED SHE W
WANTED TO KNOW WHAT NEW PAYMENT WOULD BE; ADVISED

CONTACT NO PROMISE TO PAY - INBOUND TTBl; V/I; H/O
04:00:00
CL/CNPI TGT: 20060615 CLR: 00000000 BY: MLAYTON
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060627 CLR: 20060627 BY: PART
LIVE ANSWER PDS
04:00:00
CL/LVAN TGT: 20060626 CLR: 20060626 BY: PART
ANSWERING MACHINE DETECTED _ LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060629 CLR: 20060629 BY: PART
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060629 CLR: 20060629 BY: PDS
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060704 CAR: 00000000 BY: ECHO
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20060702 CLR: 20060702 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS

ALL BKR 8034

ACC001778

1

FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 6
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRY DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

070306 DM 000000 T: 99998

070306 RP

070406 DM 000000 T:99998

071706 DM 000000 T:99998

071806 DM 000000 T: 99998

071806 DM 000000 T:99998

072006 DM 000000 T: 99998

072006 NT 000000 T:99998

072406 DM 000000 T: 99998

072506 DM 000000 T:99998

072506 DM 000000 T:99998

072506 DM 000000

04:00:00

CL/EXPR TGT: 20060703 CLR: 20060703 BY: PART
060106 562.82 61.81 474.21 .00

OPT PREMIUMS . 00 LATE CHARGE PYMT 26.80
EXPIRED I CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20060704 CLR: 20060704 BY: PART
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060719 CLR: 20060719 BY: PART
04:00:00
CONNECTED ; CUSTOMER ANSWERED BUT HUNG UP PDS
04'00:00
CL/LAUS TGT: 20060718 CLR: 20060718 BY: PART
NT OUT WORK/OUT PACK....ADVS OF L/F TIME FRAMES. n
T WAREENT HARDSHIP LTTR TO BE SENT. GVE CCRC... SE
SHIP LTTR SNT . ADVS ACCT NOT YET 30 DAYS AND DOSN'
SN' T ABLE TO SET UP S/D PMT , B1 WNTED TO HAVE HARD
CONTACT NO PROMISE TO PAY - INBOUND TT B1 ... B1 WA
04:00:00
CL/CNPI TGT: 20060722 CLR: 00000000 BY: CLEE7
WORKOUT PACKAGE LETTER MAILED
CS/MRLM TGT: 20060720 CLR: 20060720 BY: CLEE7
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00'00
CL/EXPR TGT: 20060724 CLR: 20060724 BY: PART
VERFY DEMO' S .
NT OUT THAT SHE CAN SHOW HER JOB TO RET HER 401K.
04:00:00
Ants THAT ON THE 35 DAY OF DELINQ LETTER WILL BE S
TO MY EXTN .. TT B1 WNTED HARDSHIP LETTER SNT OUT
CONTACT NO PROMISE TO PAY - INBOUND CLL TRANSFERED
04:00:00
CL/CNPI TGT: 20060727 CLR: 00000000 BY: CLEE7
CONNECTED ; CUSTOMER ANSWERED BUT HUNG UP PDS
04~00:00
CL/LAUS TGT: 20060725 CLR: 20060725 BY: PART

T:99998

ALL BKR 8034

ACC001779
FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 7
DATE 09/17/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3 823 SOUTH STATE RQAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTIQN
AMOUNT

INTEREST
PAID

ESCROW
PAID

072806 DM 000000 T: 99998

072806 DM 000000 T: 99998

073106 DM 000000 T: 99998

080306 DM 000000 T:99998

081406 DM 000000 T:99998

081406 DM 000000 T:99998

081506 DM 000000 T:99998

081606 DM 000000 T:99998

081606 DM 000000 T:99998

081606 DM 000000 T:99998

081706 DM 000000 T:99998

081806 DM 000000 T:99998

081906 DM 000000 T:99998
ANSWERING PARTY HUNG UP

081906 DM 000000 T:99998

081906 DM 000000 T:99998

082006 DM 000000 T: 99998

PRINCIPAL
PAID

04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060728 CLR: 20060728 BY: PDS
NO ANSWER PDS
04:00:00
CL/NOAN TGT: 20060731 CLR: 20060731 BY: PDS
NOTICE OF RIGHTS LETTER SENT TAD: 1,385.32
04:00'00
RE/BNOR TGT: 20060902 CLR: 20060829 BY: DMNORR
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00 .

CL/ANSM TGT: 20060814 CLR' 20060814 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060815 CLR: 20060815 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060816 CLR: 20060816 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060816 CLR: 20060816 BY: PDS
TELEPHONE EMPLOYMENT NO MESSAGE LEFT
04:00:00
CL/TENM TGT: 20060817 CLR: 20060817 BY: RCONNOR2
POST-BREACH WORKOUT LETTER SENT
04:00:00
CL/LT09 TGT: 20060818 CLR: 20060818 BY: 86
04:00:00
TELEPHONED RESIDENCE
04:00'00
CL/TRHU TGT: 20060819 CLR: 20060819 BY: JHILL6
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060819 CLR: 20060819 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060820 CLR: 20060820 BY: PDS

ALL BKR 8034

ACC001780
FXLE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 8
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 s STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE

DATE CDE DATE

TRANSACTION
AMQUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

082106 DM 000000 T: 99998

082106 DM 000000 T: 99998

082106 DM 000000 T:99998

082306 DM 000000 T:99998

082406 DM 000000 T:99998

082406 DM 000000 T:99998

, 00

I 00
34 . 85

082806 UPU 060106
082806 SR 060106
082806 UFU 060106
082806 AA 060106
082806 RP 070106
082806 UFU 070106
082806 AA 070106
082806 RP 080106
082806 UFU 080106
082806 AA 080106
082806 SR 080106

, 00
35 . 16

082906 DM 000000 T: 99998
* *

082906 NT 000000 T: 99998

083 006 DM 000000 T: 99998

04:00:00
PROPERTY INSPECTION REQUESTED
04:00:00
PI/PROP TGT: 20060821 CLR: 20060821 BY: DMPRI001R
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060821 CLR: 20060821 BY~ PDS
TELEPHONED RESIDENCE - ANSWERING PARTY HUNG UPLR
04:00:00
CL/TRHU TGT: 20060823 CLR: 20060823 BY: TWASHIN
04:00:00
K;
O RFD GIVEN--WHEN ASKED SHE SAID SHE' S BUSY AT WOR
AND JULY PAYT 2 DAYS AGO;ADV OF CONSEQ OF DLNQCY;N
PROMISE TO PAY OUTBOUND TT B1;SAID SHE MAILED AUG

$0000000.00 $0001385.32
04:00:00
CL/PTPO TGT: 20060830 CLR: 20060828 BY: ANYAGA

UNAPPLIED FUNDS (1) 1419.95 BALANCE 1419.95
1419,95 .00 .00

UNAPPLIED FUNDS (1) ~692.66 BALANCE 727.29
.00 .00 _00

692.66 657.81 .00
UNAPPLIED FUNDS (1) ~692.66 BALANCE 34.63

.of .00 .00
692.66 657.50 .00

UNAPPLIED FUNDS (1) -34.63 BALANCE 0.00
.00 .00 .00 .00

34.63 .00 .00 .00
OPT PREMIUMS . 00 LATE CHARGE PYMT 34.63

PROPERTY INSPECTION CANCELLATION WAS REQUESTED
04:00:00
PI/PICN TGT: 20060829 CLR: 20060829 BY:
REINSTATEMENT
CL/DV20 TGT: 20060829 CLR: 20060829 BY: DMNORR
PROPERTY INSPECTION RESULTS RECEIVED
04:00:00
PI/RSLT TGT: 20060830 CLR: 20060830 BY: * *

ALL EKR 8034

ACC001781
FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 9
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3623 s STATE ROAD 25 3823 SOUTH STAE ROAD 25

IVIENTONE IN 46539-93 19 MENTONE IN 46539

POST TRN DUE

DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW

PAID

090506 DM 000000 T:99998

090506 DM 000000 T:99998

090606 RP 090106
092206 RP 100106

111506 DM 000000 T:99998

111706 RP 110106

112806 DM 000000 T:99998

121706 DM 000000 T:99998

121806 DM 000000 T:99998

121806 DM 000000 T:99998

122106 DM 000000 T:99998

122206 DM 000000 T:99998

122506 DM 000000 T: 99998

122506 DM 000000 T:99998

122706 DM 000000 T: 99998

010307 DM 000000 T:99998

04:00:00
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060910 CLR: 00000000 BY: CRAD

692.66 35.47 657.19 .00
692.66 35.79 656.87 .00

B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20061120 CLR: 00000000 BY: JALTIER

692.66 36.11 656.55 .00
10.725, ADV NO, V/I
T RATE WILL NOT GO HIGHER THAN THE CURRENT RATE OF
/OINQ ABOUT INTEREST RATE, ADV OF CEILING, INC THA
CALL RESULTING IN CONTACT W/BOR ON A CUR ACCT Bl C
04:00:00
CL/CONT TGT: 20061128 CLR: 00000000 BY: BMORAN1
CONNECTED? CUSTOMER ANSWERED BUT HUNG UP PDS
04:00:00
CL/LAUS TGT: 20061217 CLR: 20061217 BY: PART
04'00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04.00:00
CL/ANSM TGT: 20061220 CLR: 20061220 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20061221 CLR: 20061221 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00.00
CL/EXPR TGT: 20061222 CLR: 20061222 BY: PART
04:00:00
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04~00:00
CL/EXPR TGT: 20061225 CLR: 20061225 BY: PAR3
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20061229 CLR: 20061229 BY: PART
NOTICE OF RIGHTS LETTER SENT TAD= 1,474.54
04:00:00
RE/BNOR TGT~ CLR: BY:20070202 20070228 DMNORR

ALL BKR 8034

ACC001782
F1LE#7920



an

HISTORY FOR ACCOUNT 7437984271
¢

PAGE 10
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST
DATE

TRN DUE TRANSACTION
CDE DATE AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

010307 DM 000000 T:99998

010307 DM 000000 T:99998
20070103 CLR: 20070103 BY:

010407 DM 000000 T:99998

010907 DM 000000 T:99998

010907 DM 000000 T:99998

010907 DM 000000 T:99998

010907 DM 000000 T: 99998

010907 DM 000000 T:99998

010907 DM 000000 T: 99998

011107 DM 000000 T: 99998

011607 DM 000000 T: 99998

011607 DM 000000 T:99998

011607 DM 000000 T: 99998

011607 DM 000000 T:99998

011707 DM 000000 T:99998

04~00*00
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04.00:00
CL/EXPR TGT: PART
ST.
ED IN TO ORDER P/O, WANTED FAX # TO FAX OVER REQUE
THIRD PARTY CONTACT TP DEB FROM TITLE EXPRESS CALL
04:00:00
CL/TPCT TGT: 20070104 CLR: 20070104 BY: COWENS2
04:00:00
TELEPHONE EMPLOYMENT NO MESSAGE LEFT
04:00:00
CL/TENM TGT: 20070109 CLR: 20070109 BY: TGOREE
TELEPHONED RESIDENCE - NO ANSWER
04:00:00
CL/TRNA TGT: 20070109 CLR: 20070109 BY: RKYSER
ANSWERING MACHINE DETECTED LEFT MESSAGE PDS
04~00:00
CL/ANSM TGT: 20070109 CLR: 20070109 BY: PDS
04:00.00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070109 CLR: 20070109 BY: PDS
NO ANSWER PDS
04:00:00
CL/NOAN TGT: 20070111 CLR: 20070111 BY: PART
TELEPHONE EMPLOYMENT NO MESSAGE LEFT
04:00:00
CL/TENM TGT: 20070116 CLR: 20070116 BY: BCOOK2
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070116 CLR: 20070116 BY: PDS
NO ANSWER PDS
04:00:00
CL/NOAN TGT° 20070116 CLR: 20070116 BY: PDS
TELEPHONED RESIDENCE - ANSWERING PARTY HUNG UP
04.00.00
CL/TRHU TGT: 20070117 CLR: 20070117 BY: ANYAGA

ALL BKR 8034

ACC001783
FILE #7920



HI STORY FOR ACCOUNT 7437984271
4 1

PAGE 11
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3 823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

011807 DM 000000 T: 99998

011807 DM 000000 T: 99998

011807 DM 000000 T: 99998

011907 DM 000000 T: 99998

011907 DM 000000 T: 99998

011907 DM 000000 T: 99998

04:00:00
ANSWERING MACHINE DETECTED _ LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070118 CLR: 20070118 BY: PDS
BUSY SIGNAL PDS
04:00:00
CL/BUSY TGT: 20070118 CLR: 20070118 BY' PDS
POST~BREACH WORKOUT LETTER SENT
04:00:00
CL/LT09 TGT: 20070119 CLR: 20070119 BY: 86
04:00:00
PROPERTY INSPECTION REQUESTED
04:00:00
PI/PROP TGT: 20070119 CLR: 20070119 BY: DMPRI001R
LE
TELEPHONED HOME LEFT MESSAGELEFT MESSAGE WITH FEMA

012107 DM 000000 T: 99998

012307 DM 000000 T: 99998

012307 DM 000000 T:99998

012807 DM 000000 T:99998

012907 DM 000000 T:99998

013007 DM 000000 T: 99998

013007 DM 000000 T:99998

013107 DM 000000 T . 99998

04:00:00
CL/THLM TGT: 20070121 CLR: 20070121 BY: ANYAGA
04:00:00
NO ANSWER PDS
04:00:00
CL/NOAN TGT: 20070123 CLR: 20070123 BY: PDS
NO ANSWER PDS
04:00'00
CL/NOAN TGT: 20070128 CLR: 20070128 BY: PDS
NO ANSWER PDS
04:00:00
CL/NOAN TGT: 20070129 CLR: 20070129 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070130 CLR: 20070130 BY: PDS
PROPERTY INSPECTION RESULTS RECEIVED
04:00'00
PI/RSLT TGT: 20070131 CLR: 20070131 BY: **
06 PROP INSPECTION FEE

$0000027.00 $0000000.00

ALL BKR 8034

ACC001784
FILE #7920



4

HISTORY FOR ACCOUNT 7437984271 PAGE 12
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

013107 NT 000000 T: 99998 * *

013107 DM 000000 T:99998

020107 DM 000000 T:99998

020507 LMT 000000
020507 LMT 000000
020507 LMT 000000 T:99998

020707 DM 000000 T:99998

020807 DM 000000 T: 99998

021207 DM 000000 T:99998

021507 DM 000000 T:99998

021507 DM 000000 T:99998

021907 DM 000000 T' 99998

022007 NT 000000 T:99998

022007 DM 000000 T: 99998

022707 NT 000000 T:99998

022707 DM 000000 T: 99998

ESCROW
PAID

FB/FB06 TGT: 20070131 CLR: 00000000 BY:
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070131 CLR: 20070131 BY- PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070201 CLR- 20070201 BY: PDS
ET SENT TO PREFCL BORROWERS
REALCHOICES NO CONTACT WK03 .RSVP ACCT.WORKOUT PACK
CL/RC21 TGT: 20070220 CLR: 00000000 BY: BCAMILL
TELEPHONED HOME LEFT MESSAGELM W/ TP CHILD
04:00:00
CL/THLM TGT: 20070207 CLR: 20070207 BY: ESELE
ANSWERING MACHINE DETECTED _ LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070208 CLR: 20070208 BY: PDS
NO ANSWER PDS
04:00:00
CL/NOAN TGT: 20070212 CLR: 20070212 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED _ LEFT MESSAGE PDS
04'00:00
CL/ANSM TGT' 20070215 CLR: 20070215 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070219 CLR: 20070219 BY: PDS
LED RG1 DLQ LETTER 2/20/07. AC
FIRST AMERICAN E SERVICE TAX COLLECTION FARETS MAl
YG/BSRV TGT: 20070220 CLR: 00000000 BY: FADCARRO
PROPERTY INSPECTION REQUESTED
04:00'00
PI/PROP TGT: 20070220 CLR: 20070220 BY: DMPRI00lR
PRE FORECLOSURE FINAL CONTACT ATTEMPT
CL/PFFC TGT: 20070228 CLR: 00000000 BY: CMOORE
TELEPHONED HOME LEFT MESSAGE
04:00'00
CL/THLM TGT: 20070227 CLR: 20070227 BY: CMOORE

ALL BKR 8034

ACC001785
FILE #7920



HISTORY FOR ACCOUNT 7437984271
¢

MENTONE

SHERRY D SPARKMAN

3823 s STATE ROAD 25

MAIL

IN 46539- 9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 13
DATE 09/17/07

IN 46539

POST TRN DUE TRANSACTION PRINCIPAL INTEREST
DATE CDE DATE AMOUNT PAID PAID

ESCROW
PAID

022807 DM 000000 T:99998

022807 DM 000000 T: 99998
* *

022807 FOR 000000
022807 FOR 000000 T:99998

M 0607 NT 000000 T:99998

030607 NT 000000 T: 99998

T: 99998030607 NT 000000
030707 NT 000000 T: 99998

4

030707 NT 000000 T: 99998

030707 NT 000000 T: 99998

04:00:00
PROPERTY INSPECTION RESULTS RECEIVED
04:00:00
PI/RSLT TGT: 20070228 CLR: 20070228 BY:
FQRECLOSURE STARTED
CL/DF43 TGT: 20070228 CLR: 20070228 BY: 86
EWTRAK)
ATTORNEY WAS CHANGED FROM TO 03/06/2007 (N

NOTE TO ATTORNEY: EVENT ID: 5 REFERRAL RECEIVED BY
FC/DMOl TGT: 20070306 CLR: 20070306 BY: BRAIN COMM
: 51 144 AM BYAUTOMATED TASKS (NEWTRAK)
225) SENT TO FEIWELL & HANNOY, P.C. AT 3/6/2007 ll
COMMENT DATE:03/06/2007; FORECLOSURE (NIE ID# 3032
FC/DMOI TGT: 20070306 CLR: 20070306 BY: BRAIN COMM
6/200711:56.0l AM BY JENNIFER CROOK (NEWTRAK)
225)p1cKED UP BY FIRM FEIWELL & HANNOY, P.C. AT 3/
COMMENT DATE:03/06/2007; FORECLOSURE (NIE ID# 3032
FC/DMOI TGT: 20070306 CLR: 20070306 BY: BRAIN COMM
ANK YOU STATUS : ACTIVE (NEWTRAK)
OUR OFFICE TO FORECLOSE IN THE NAME OF A.S.A.P.TH

, ISSUE COMMENTS: PLEASE PROVIDE THE NAME YOU WISH
SUE FOR THISLOAN.ISSUE TYPE: ACTION IN THE NAME OF
LLOWING EVENT: USER HAS CREATED A PROCESS-LEVEL IS
COMMENT DATE: 03/07/2007 ; SYSTEM UPDATED FOR THE FO
FC/DMOI TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
ANINTERNAL REQUEST. THANK YOU. STATUS : ACTIVE (NE
CLUDE OUR FEES & COSTS. PLEASE BE ADVISED THIS IS
"OTHER FEES" GOOD THROUGH 14 DAYS, THIS SHOULD EX

NY LUMP SUM FIGURE SUCH AS "CORPORATE ADVANCES" OR
H US WITH THE SAME, ALONG WITH AN ITEMIZATION OF A
ETTER AS IS REQUIRED UNDER THEFDCPA. PLEASE FURNIS
OTE THAT IS NECESSARY TO COMPLETE THE VALIDATION L
COMMENTS: THEREFERRAL DID NOT INCLUDE A PAYOFF QU

SUE FOR TI-IISLOAN.ISSUE TYPE: PAYOFF REQUEST. ISSUE
LLOWING EVENT: USER HAS CREATED A PROCESS~LEVEL IS

ALL BKR 8034

ACC001786
FILE #7920



HISTORY FOR ACCOUNT 7437984271
*

PAGE 14
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 s STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 45539

POST TRN DUE TRANSACTION
DATE CDE DATE AMOUNT

PRINCIPAL
PAID

INTEREST
PAl D

ESCROW
PAID

030707 NT 000000 T:99998
030707 NT 000000 T:99998

030707 NT 000000 T:99998

030707 NT 000000 T . 99998

030707 NT 000000 T:99998

030707 NT 000000 T:99998

030707 NT 000000 T:99998

030707 NT 000000 T:99998

COMMENT DATE: 03/07/2007 ; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
VED. (NEWTRAK)
TYPE: ACTION IN THE NAME OF. STATUS: ACTIVE, APPRO
LLOWING EVENT: USER HAS APPROVED THE ISSUE. ISSUE
COMMENT DATE: 03/07/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
RGAN CHASE BANK N.A. AS TRUSTEE THANKS u (NEWTRAK)
NEW YORK TRUST COMPANY, n.A. AS SUCCESSOR TO JP MO
COMMENTS: PLEASE ACTIONIN THE NAME OF THE BANK OF
WITH THIS LOAN.ISSUE TYPE: ACTION IN THE NAME OF.

LLOWING EVENT: USER HAS ENDED THE ISSUE ASSOCIATED
COMMENT DATE: 03/07/2007 ; SYSTEM UPDATED FOR THE FO
FC/DMOl TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
WTRAK)
TYPE: PAYOFFREQUEST. STATUS: ACTIVE, APPROVED. (NE
LLOWING EVENT: USER HAS APPROVED THE ISSUE. ISSUE
COMMENT DATE: 03/07/2007; SYSTEM UPDATED FOR THE FO
FC/DMOI TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
ADVISED THIS IS AN INTERNAL REQUEST.THANK YOU. STA
S,THIS SHOULD EXCLUDE OUR FEES & COSTS . PLEASE BE
RATE ADVANCES" OR "OTHER FEES" GOOD THROUGH 14 DAY
N ITEMIZATION OF ANY LUMP SUM FIGURE SUCH AS"CORPO
DCPA. PLEASE FURNISH US WITH THE SAME, ALONG WITH A
TE THE VALIDATION LETTER AS ISREQUIRED UNDER THE F
INCLUDE A PAYOFF QUOTE THATIS NECESSARY TO COMPLE

AYOFF REQUEST. ISSUE COMMENTS: THE REFERRAL DID NOT
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: P
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
COMMENT DATE: 03/07/2007 ; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
ADVISED THIS IS AN INTERNAL REQUEST.THANK YOU. STA
S,THIS SHOULD EXCLUDE OUR FEES & COSTS. PLEASE BE
RATE ADVANCES" OR "OTHER FEES" GOOD THROUGH 14 DAY
N ITEMIZATION OF ANY LUMP SUM FIGURE SUCH AS"CORPO
DCPA. PLEASE FURNISH US WITH THE SAME,ALONG WITH A

ALL BKR 8034

ACC001787
FILE #7920



HISTORY FOR ACCOUNT 7437984271

IVIENTONE

SHERRY D SPARKMAN

3 823 s STATE ROAD 25

MAl L

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 15
DATE 09/17/07

IN 46539

T:99998

030907 NT 000000 T:99998

031207 NT 000000 T: 99998

031207 NT 000000 T:99998

031307 NT 000000 T:99998

031307 NT 000000
031307 NT 000000

T: 99998
T:99998

POST TRN DUE TRANSACTION PRINCIPAL INTEREST ESCROW
DATE CDE DATE AMOUNT PAID PAID PAID

030907 NT 000000 TE THE VALIDATION LETTER AS ISREQUIRED UNDER THE F
INCLUDE A PAYQFF QUOTE THATIS NECESSARY TO COMPLE

AYOFF REQUEST. ISSUECOMMENTS: THE REFERRAL DID NOT
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: P
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
COMMENT DATE:03/09/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070309 CLR: 20070309 BY: BRAIN COMM
ADVISED THIS IS AN INTERNAL REQUEST.THANK YOU. STA
S,THIS SHOULD EXCLUDE OUR FEES & COSTS. PLEASE BE
RATE ADVANCES" OR "OTHER FEES" GOOD THROUGH 14 DAY
N ITEMIZATION OF ANY LUMP SUM FIGURE SUCH AS"CORPO
DCPA. PLEASE FURNISH US WITH THE SAME, ALONG WITH A
TE THE VALIDATION LETTER AS ISREQUIRED UNDER THE F
INCLUDE A PAYOFF QUOTE THATIS NECESSARY. TO COMPLE

AYOFF REQUEST. ISSUECOM~ ~ENTS: THE REFERRAL DID NOT
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: P
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
COMMENT DATE:03/12/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070312 CLR: 20070312 BY: BRAIN COMM
BY USER SHANNA 8LACKLEY. (NEWTRAK)
COMMENT DATE°03/13/2007; PROCESS OPENED 3/13/2007

FC/DM01 TGT: 20070313 CLR: 20070313 BY: BRAIN COMM
7 ATTORNEY FEES & COSTS: : 0.00 (NEWTRAK)
ECIAL INSTRUCTIONS: : GOOD THROUGH DATE: : 3/27/0
02 PAYOFF DATA FORM WITH THE FOLLOWING ENTRIES- SP
COMMENT DATE:03/13/2007; USER HAS COMPLETED THE F1
FC/DM01 TGT' 20070313 CLR: 20070313 BY: BRAIN COMM
ONLY, . (NEWTRAK)
TS: UPLOADED PAYOFF SCREEN PRINT FOR INTERNAL USE
WITH THIS LOAN.ISSUE TYPE: PAYOFF REQUEST. COMMEN

LLOWING EVENT: USER HAS ENDED THE ISSUE ASSOCIATED
COMMENT DATE:03/13/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070313 CLR: 20070313 BY' BRAIN COMM
3/200711:11:01 AM BY SHANNA BLACKLEY (NEWTRAK)
ID#3070772) SENT TO FEIWELL & HANNOY, P.C. AT 3/1

COMMENT DATE:03/13/2007; FORECLOSURE - PAYOFF (NIE

031307 NT 000000 T: 99998

ALL BKR 8034

ACC001788
FILE #7920



a

HISTORY FOR ACCOUNT 7437984271 PAGE 16
DATE 09/17/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

031307 NT 000000 T:99998

031407 NT 000000 T:99998

031507 NT 000000
031607 NT 000000
031607 NT 000000

T:99998
T: 99998
T- 99998

031607 NT 000000 T:99998

031607 NT 000000
031607 NT 000000

T:99998
T:99998

031607 NT 000000 T:99998

031607 NT 000000 T:99998

031907 NT 000000 T: 99998

031907 NT 000000 T:99998

031907 NT 000000 T:99998

032007 DM 000000 T: 99998

FC/DMOl TGT: 20070313 CLR: 20070313 BY: BRAIN COMM

K)
.C. AT3/14/2007 8:26:24 AM BY LEAH GILLOCK (NEWTRA
ID#3070772> PICKED UP BY FIRM FEIWELL So HANNQY, P

COMMENT DATE:03/14/2007; FORECLOSURE - PAYOFF (NIE
FC/DM01 TGT: 20070314 CLR: 20070314 BY: BRAIN COMM
CLOSEREASON: PROCESS COMPLETE (NEWTRAK)
COMMENT DATE'03/15/2007; USER HAS CLOSED THE FILE.
FC/DM01 TGT: 20070315 CLR- 20070315 BY- BRAIN COMM
POST-REFERRAL WORKOUT LETTER SENT
CL/LT10 TGT: 20070316 CLR: 20070316 BY: 86
(NEWTRAK)
PERIOD ENDS WAS CHANGED FROM TO 06/14/2007

NOTE TO ATTORNEY: EVENT ID: 22 PRE-SALE REDEMPTION
FC/DM01 TGT: 20070316 CLR: 20070316 BY: BRAIN COMM
CHANGED FROM TO 03/16/2007 (NEWTRAK)
NOTE TO ATTORNEY: EVENT ID: 2 COMPLAINT FILED WAS
FC/DM01 TGT: 20070316 CLR: 20070316 BY: BRAIN COMM
BY USER LYNDSAY PERRINE. (NEWTRAK)
COMMENT DATE:03/16/2007; PROCESS OPENED 3/16/2007
FC/DM01 TGT~ 20070316 CLR: 20070316 BY: BRAIN COMM
07 (NEWTRAK)
JUDGMENT FIGURES NEEDED GOOD THROUGH?' : 03/23/20
1_JFIGDUEDATE DATA FORM WITH THE FOLLOWINGENTRIES:
COMMENT DATE:03/16/2007; USER HAS COMPLETED THE FT
FC/DM01 TGT: 20070316 CLR' 20070316 BY: BRAIN COMM
EWTRAK)
P.C. AT 3/19/2007 9:49:55 AM BY SHERRELL BUTLER (n
GURES (NIE ID# 3107528) SENT TO FEIWELL & HANNOY,
COMMENT DATE:03/19/2007; FORECLOSURE - JUDGMENT FI
FC/DM01 TGT: 20070319 CLR: 20070319 BY: BRAIN COMM
CLOSEREASON: PROCESS COMPLETE (NEWTRAK)
COMMENT DATE:03/19/2007; USER HAS CLOSED THE FILE.
FC/DMOl TGT: 20070319 CLR: 20070319 BY: BRAIN COMM
PROPERTY INSPECTION REQUESTED
04:00:00
PI/PROP TGT: 20070320 CLR: 20070320 BY: DMPRIOOIR

ALL BKR 8034

ACC001789
FILE #7920



u

HISTORY FOR ACCOUNT 7437984271
¢

PAGE 17
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

032107 NT 000000 T: 99998

032107 NT 000000 T- 99998

032107 NT 000000 T: 99998

032107 NT 000000 T: 99998

032107 NT 000000 T: 99998

032107 NT 000000 T:99998

032107 NT 000000 T: 99998

CHANGED FROM To 03/16/2007 (NEWTRAK)
NOTE TO ATTORNEY: EVENT ID: 28 TITLE RECEIVED wAs
FC/DMOl TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
#200400009903. THANKS. STATUS: ACTIVE (NEWTRAK)

TED 05/24/2004, RECORDED ON 06/17/2004, INSTRUMENT
OR TO JPMORGAN CHASE BANK N.A. I THE MORTGAGE IS DA
HE BANK OF NEW YORK TRUST COMPANY, N.A. AS SUCCESS
NOMINEE FOR DECISION ONEMORTGAGE COMPANY, LLC TO T
MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, INC. AS
ISSUE COMMENTS: PLEASE PROVIDE AN ASSIGNMENT FROM
SUE FOR THISLOAN.ISSUE TYPE: ORIGINAL ASSIGNMENT.
LLOWING EVENT: USER HAS CREATED A PROCESS-LEVEL IS
COMMENT DATE:03/21/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070321 CLR' 20070321 BY: BRAIN COMM
. (NEWTRAK)
TYPE: ORIGINALASSIGNMENT. STATUS: ACTIVE, APPROVED
LLOWING EVENT: USER HAS APPROVED THE ISSUE. ISSUE
COMMENT DATE:03/21/2007; SYSTEM UPDATED FOR THE FO
.FC/DM01 TGT- 20070321 CLR: 20070321 BY: BRAIN COMM
TRUST COMPANY, n.A. AS SUCCESSOR TO JPMORGAN CHASE
ONEMORTGAGE COMPANY, LLC TO THE BANK OF NEW YORK

REGISTRATION SYSTEMS, INC. AS NOMINEE FOR DECISION
SE PROVIDE AN ASSIGNMENT FROM MORTGAGE ELECTRONIC
INSTRUMENT #200400009903. THANKS. CHANGED TO: PLEA
GAGE IS DATED 05/24/2004, RECORDED ON 06/17/2004,
AS SUCCESSOR TO JPMORGAN CHASE BANK N.A. I THE MORT
y, LLC TO THE BANK OF NEW YORKTRUST COMPANY, N.A.
s, INC. AS NOMINEE FORDECISION ONE MORTGAGE COMPAN
NMENT FROM MORTGAGE ELECTRONIC REGISTRATION SYSTEM
O 03/28/2007ISSUE COMMENT~ PLEASE PROVIDE AN ASSIG
STATUS: ACTIVE PROJECTED END: 12:00:00 AM CHANGED T
/R 3-21 ADVISED ATTY TO DRAFT, NEXT F/U 3-28 KD**
06/17/2004, INSTRUMENT #200400009903. THANKS. **F
.A. I THE MORTGAGE IS DATED 05/24/2004/ RECORDED ON
OMPANY, N.A. AS SUCCESSOR TO JPMORGAN CHASE BANK N
TGAGE COMPANY, LLC TO THE BANK OF NEW YORK TRUST C

ALL BKR 8034

ACC001790
FILE #7920



HISTORY FOR ACCOUNT 7437984271 PAGE 18
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3 823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

032107 NT 000000 T:99998

032107 NT 000000 T:99998

032107 NT 000000 T: 99998

TION SYSTEMS, INC. As NOMINEE FOR DECISION ONE MOR
DE AN ASSIGNMENT FROM MORTGAGE ELECTRONIC REGISTRA
ERS ASSIGNMENTNEEDED. ISSUE COMMENTS' PLEASE PROVI
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: M
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
COMMENT DATE:03/21/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
RAK)
D VIA THE SIGNATURE REQUIRED PROCESS. THANKS (NEWT
LEASE DRAFT THE ASSIGNMENT PRIOR TO 3-28 AND UPLOA
PE: GENERAL UPDATE / SUBJECT: MERS AOM/ MESSAGE: P
LITY /TO: WENDY PHELPS (AT-FEIW) / CC:/ MESSAGE TY
3/21/2007 6:16:30 PM / FROM: KARON DEDOLCHOW, FIDE

032107 NT 000000 T:99998

032207 DM 000000 T:99998

032307 DM 000000 T:99998
LEFT MESSAGE PDS

032307 DM 000000 T:99998

032307 NT 000000
032307 NT 000000

T:99998
T:99998

032307 NT 000000 T:99998

032707 DM 000000 T: 99998

COMMENT DATE:03/21/2007; INTERCOM MESSAGE:/ SENT:
FC/DM01 TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070322 CLR: 20070322 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED
04:00:00
CL/ANSM TGT: 20070323 CLR: 20070323 BY: PDS
R ADVISEMENT. THANKS, WENDY (NEWTRAK)
AGE: THE AOM HAS BEEN DRAFTED AND UPLOADED FOR YOU
TYPE: GENERAL UPDATE / SUBJECT: RE: MERS AOM/ MESS
W / TO: KARON DEDOLCHOW (FIDELITY) / CC:/ MESSAGE
3/23/2007 11:06:22 AM / FROM: WENDY PHELPS, AT-FEI
COMMENT DATE:03/23/2007; INTERCOM MESSAGE:/ SENT:
FC/DMOl TGT: 20070323 CLR: 20070323 BY: BRAIN COMM
. COM~ ~ENTS: UPLAODED TO NIE. (NEWTRAK)
WITH THIS LOAN.ISSUE TYPE: MERS ASSIGNMENT NEEDED

LLOWING EVENT: USER HAS ENDED THE ISSUE ASSOCIATED
COMMENT DATE:03/23/2007; SYSTEM UPDATED FOR THE FO
FC/DM01 TGT: 20070323 CLR: 20070323 BY: BRAIN COMM
PROPERTY INSPECTION RESULTS RECEIVED
04:00:00
PI/RSLT TGT: 20070327 cLR~ 20070327 BY: * *

ALL BKR 8034

ACC001791
FILE #7920



HISTORY FOR ACCOUNT

nu

IVIENTONE

SHERRY D SPARKMAN

3 823 S STATE ROAD 25

MAIL

7437984271

IN 46539-9319 IVIENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 19
DATE O9/17/O 7

IN 46539

POST TRN DUE TRANSACTION PRINCIPAL INTEREST
DATE CDE DATE AMOUNT PAID PAID

ESCROW
PAID

032807 NT 000000 T:99998
750.00 03/28/07

032807 NT 000000 T:99998 *-A-

149.25 03/28/

032807 NT 000000 T:99998 * *

032807 NT 000000 T . 99998 275.00 03/2

032807 NT 000000 T: 99998 * *

032807 DM 000000 T:99998

040307 NT
041207 NT

000000
000000

T:99998
T:99998

041207 NT 000000 T:99998 * *

041207 DM 000000 T:99998

041807 DM 000000 T: 99998

042407 DM 000000 T:99998

042407 DM 000000 T: 99998

042507 DM 000000 T:99998

278112 337123
FORECLOSURE FEESCK: 006419832AMT:

$0000750.00 $0000000.00
CA/CAZF TGT: 20070328 CLR: 00000000 BY:
07278112 337123
FORECLOSURE COSTS CK: 006419832AMT:

$0000149.25 $0000000.00
CA/CAZG TGT: 20070328 CLR: 00000000 BY:
8/07278112 337123
FORECLSR TITLE COSTSCK: 006419832AMT:

$0000275.00 $0000000.00
CA/CAZJ TGT: 20070328 CLR: 00000000 BY:
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070328 CLR: 20070328 BY: PDS
ASCHANGED FROM TO 03/29/2007 (NEWTRAK)
NOTE TO ATTORNEY: EVENT ID: 27 SERVICE COMPLETED W
FC/DM01 TGT: 20070403 CLR: 20070403 BY: BRAIN COMM
07 4/9/2007
BROKER PRICE OPINIONCK~ 006440101AMT:95.00 04/12/

$0000095.00 $0000000.00
CA/CAZO TGT: 20070412 CLR: 00000000 BY:
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070412 CLR: 20070412 BY: PDS
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20070418 CLR: 20070418 BY: PAR3
04:00:00
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20070424 CLR: 20070424 BY: PAR3
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20070425 CLR: 20070425 BY: PART
F PROCESS THAT WOULD TAKE PLACE.
MOD CANDIDATE, BUT HAS NOTHING TO PUT DOWN. ADV O

042607 LMT 000000
042607 LMT 000000

ALL BKR 8034

ACC001792
FILE #7920



al

HISTORY FOR ACCOUNT 7437984271
U

PAGE 20
DATE 09/17/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMQUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 LMT 000000
042607 DM 000000

T:99998
T: 99998

042607 DM 000000 T: 99998

LLOW US TO PRGCEED. TOOK FINANCIALS 1 Bl MIGHT BE A
F JUDGMENT BEING ENTERED AND THAT THIS WOULD NOT A
Y TO HELP NOW. ADV OF INDIANA AND THE POSSIBILITY O
DO HAVE NEW OPTIONS AVAILABLE AND THAT I COULD TR
ACCOUNT FOR PERSONS IN THE PAST, BUT NOTED THAT WE
I BUT DID NOT GET ANYWHERE - ADV THAT I COULD NOT
TED THAT SHE HAS TRIED TO WORK WITH US IN THE PAST
LOSS MITIGATION ACTIVELY WORKINGPAR3 CALL - Bl STA
CL/LMAW TGT: 20070517 CLR: 00000000 BY: MTOMKO
04:00:00
ESTIONS: POSSIBLE MOD
FINANCIALS TAKENINCOME:1750.00EXPENSES:2l44.83SUGG
04:00:00
CL/FINA TGT: 20070426 CLR: 00000000 BY: MTOMKO
AL TO MOD TEAM INBOX,
REFERRED TO MODIFICATION PROACTIVELYSENDING REFERR

042607 NT 000000
042607 DM 000000

T: 99998
T: 99998

042607 DM 000000 T:99998

042607 NT 000000
042607 NT 000000

T: 99998
T:99998

CL/MODP TGT: 20070426 CAR: 20070426 BY: MTOMKO
04:00'00
IONS AND HOSPITAL BILLS. ARM FLUCTUATION UP.
ITUATIONS HAVE COST MONEY IN CO-PAYS FOR PRESCRIPT
REASON FOR DELINQUENCYTHE RFD IS: RECENT MEDICAL s
04:00:00
CL/DM05 TGT' 20070426 CLR: 20070426 BY: MTOMKO
ADVSISED REP TO RE REFER ONCED CCRC COMPLETE.

EBT THAT KEEPS HER FROM QUALIFYING FOR A LOAN MOD.
G BWR IN TO CCRC BECUASE IT IS UNSECURED MONTHLY D
UNSUITABLE MODIFICATION REFERRALTT REP ABOUT PUTIN
CL/UMRF TGT: 20070426 CLR: 00000000 BY: LHUCK
LE
TELEPHONED HOME LEFT MESSAGELEFT MESSAGE WITH FEMA

042607 DM 000000 T: 99998

042607 DM 000000 T:99998

04:00:00
CL/THLM TGT: 20070426 CLR: 20070426 BY: MTOMKO
LIVE ANSWER PDS
04:00:00
CL/LVAN TGT: 20070426 CLR: 20070426 BY: PART

ALL BKR 8034

ACC001793
FILE #7920



HI STORY FOR ACCOUNT

MENTONE

SHERRY D SPARKMAN

3823 S STATE ROAD 25

MAIL

7437984271

IN 46539-9319 IVIENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 21
DATE 09/17/07

IN 46539

POST TRN DUE TRANSACTIQN PRINCIPAL INTEREST
DATE CDE DATE AMQUNT PAID PAID

ESCROW
PAID

043007 NT 000000 T:99998
050307 DM 000000 T:00000

HISTORY END S 04/30/07

T:01122

T:01122

T:01122

T: 01122

T:01122

T: 01122

T: 01122
T:00000
T:00000

050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 FOR 000000
050407 ET 110106
050407 FSV 110106
050807 D19 110106
050907 DM 000000 T:21135

CONVERTED
50:00:00
AUTOMATED INTEREST ACCRUAL HOLD ACTIVE
Thanks Karon

05/03/07 - 15:25 - 32919
the original note per atty' s request.
(Rescan) / Message: Please provide
Fidelity - To- Sherri Seidel
Intercom From: Karon Dedolchow,
05/03/07 - 15:25 - 32919
from Client, completed on 5/3/2007
following event: Document requested
User has updated the system for the
05/03/07 _ 15~25 - 32919
Requested, completed on 5/3/2007
following event: Original Note
User has updated the system for the
05/03/07 _ 14:39 - 21968
D€adli1'1es:: :
Kosciosko County. Approaching
l note to file the judgment in
05/03/07 - 14:39 - 21968
Requirements - : : We need the original
following entries: Special
orignoteReq_Dtl data form with the
User has completed the
05/03/07 - 14:39 - 21968
Wendy Phelps.
Process opened 5/3/2007 by user
05/03/07 - 14:39 - 21968

ARM CHANGE NOTICE SCHEDULED FOR 05/07/07
INSP TYPE D ORDERED; REQ CD =AUTO DELQ
ARM CHANGE NOTICE CREATED - LETTER TXT 8.04
15:19:00
ACTION/RESULT CD CHANGED FROM
MTOMKO

TO BRNA

ALL BKR 8034
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HISTORY FOR ACCOUNT 7437984271 PAGE 22
DATE 09/17/07

MAl L PROPERTY

SHERRY D SPARKMAN
R

3823 s STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCI PAL
PAID

INTEREST
PAID

ESCROW
PAID

050907 DM 000000 T:21135

050907 DM 000000 T:21135

T:01122

T:01122

T:01122

T:01122

051007 FOR 000000
051007 FOR 000000
051007 FOR 000000
051007 FOR 000000
051007 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
051507 FOR 000000
052107 D28 000000
052207 M90 110106

T: 01122

052207 NT 000000 T:20998

15:19:00
TO WORK WITH EWR ASAP. WILL TRY AGAIN TOMORROW.
JUDGMENT DATE MAY DISA8LE PMT OPTIONS IF NOT ABLE
NOT BEEN ABLE TO MAKE CNTCT. INDIANA ACCT -
15:19:00
CALLED TO TRY AND F/U W/BWR REGARDING CCRC. HAVE
798171516371
title to Murray Feiwell Fed Ex #
recorded mortgage, and original
Sent original note, copy of
05/10/07 - 08'40 - 31847
Tomko
completed for this loan by Matthew
A fees and costs request has been
05/15/07 - 16:25 - 39681
Tracking Number: : : 798171516371
: : : Overnight Carrier: : : FedEx
05/15/07 - 13:22 - 32919
Document Available? : : Yes Comments
the following entries: Is Original
OrignoteCarrier_Dtl data form with
User has completed the
05/15/07 - 13:22 - 32919
to Attorney, completed on 5/10/2007
following event : Original Note Sent
User has updated the system for the
05/15/07 - 13:22 - 32919

BILLING STATEMENT FROM REPORT R628 STD FORM
-186.66 PAYEE = 0043.00000 .00 -186.66

currently not available.
second parcel 01371801016. 2006 taxes are
$186.66 GTD 05/31/07 No delinquent taxes on the
into escrow. 2005 2nd Base $169.69 P&I $16.97 TAD
redemption statement # 35772831 Loan converted
Property Address: 3823 s State Road 25 Per
Payee~ Kosciusko County Parcel: 01371801015

ALL BKR 8034

ACC001795
FILE #7920
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HISTORY FOR ACCOUNT 7437984271 PAGE 23
DATE 09/17/07l

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539- 9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

052207 PSV 000000
052207 FB 110106
052407 NT 000000

T:01122

T:01122

T:00000 INSP TP F RESULTS RCVD; ORD DT=05/04/07
11.25 11 PROP INSPECTION FEE

T:20715 Blanket campaign- WKOUT sent to bar
dvanzan/6917

T;20144 charge off denied; working for solution;
T:00000 DELINQUENT: 150 DAYS

T: 00000 PURCHASED LOAN: SERVICING DATE =07/14/04
T: 00000 FORECLOSURE STARTED

awaiting approval.

said. thanks. . Status: Active,
original note. Please provide
ile the judgment without the
05/29/07 - 16:22 - 21968
Reason: Other. Comments - We cannot f
step Judgment Entered to 6/1/2007.
event: User has reprojected the
System updated for the following
05/29/07 - 16:22 - 21968
Wendy Phelps.
Process opened 5/29/2007 by user

05/29/07 - 15:35 - 21968T:01122

T:01122

T:01122

T: 01122

052407 NT 000000
052507 CBR 110106
052507 CBR 110106
052507 CBR 110106
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
052907 FOR 000000
053007 FOR 000000
053007 FOR 000000 T:01122

judgment . Approaching Deadlines::
l note in order to file the

05/29/07 - 15:35 - 21968
Requirements: : : We need the original
following entries: Special
OrigNoteReq_Dtl data form with the
User has completed the
05/29/07 - 15.35 - 21968
Requested, completed on 5/29/2007
following event: Original Note

User has updated the system for the

05/29/07 -- l5~36 - 21968
e, Approved.
05/30/07 - 08:41 38470

ALL BKR 8034
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HISTORY FOR ACCOUNT 7437984271 PAGE 24
DATE 09/17/07

u

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

T:01122

T: 01122

T:01122

T:01122

T:01122

T:01122

053007 FOR 000000
053007 FOR 000000
053007 FOR 000000
053007 FOR 000000
053007 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
053107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060107 FOR 000000
060407 FOR 000000
060407 FOR 000000
060407 FOR 000000
060407 FOR 000000
060407 FOR 000000
060407 FOR 000000
060407 FOR 000000
060407 DM 000000

T: 01122
T: 00000

060407 FSV 110106
060807 FOR 000000

T:00000

step Judgment Entered. Status : Activ
Reprojection Type Other for the
event : User has approved the
System updated for the following
05/30/07 - 08:41 - 38470
Please confirm receipt. Karon
Feiwell Fed Ex # 79817151637.
and original title to Murray
al note, copy of recorded mortgage,
05/31/07 - 07:55 - 32919
newtrak indicate on 5-10 Sent origin
(at-feiw) / Message: notes in
Fidelity - TO: Wendy Phelps
Intercom From: Karon Dedolchow,
05/31/07 - 07-55 - 32919
awaiting approval.
thanks. . Status: Active,

original note. Please provide said.
ile the judgment without the
06/01/07 _ 14:05 - 21968
Reason: Other. comments We cannot f
step Judgment Entered to 6/B/2007.
event~ User has reprojected the
System updated for the following
06/01/07 - 14:05 21968
e, Approved.
06/04/07 - 07:26 - 38470
step Judgment Entered. Status : Acting
Reprojection Type Other for the
event : User has approved the
System updated for the following
06/04/07 _ 07:26 - 38470
50'00:00
EARLY IND: SCORE 106 MODEL EI90S
INSP TYPE F ORDERED; REQ CD =AUTO DELQ
Status: Active, awaiting approval.

ALL BKR 8034
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HISTORY FOR ACCOUNT 7437984271 PAGE 25
DATE 09/17/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

T:01122

T: 01122

T , 01122

060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
060807 FOR 000000
061107 DMD 000000

T:01122
T:22222

4

061107 DMD 000000 T:22222

061107 DMD 000000 T:22222

061207 NT 000000 T:20144

r

061207 NT 000000 T:19961

T:19961061207 NT 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000

T:01122

judgment to be filed by 6/12.
6/5 . We anticipate sending the
t was given to the secretary on
06/08/07 - 12:08 _ 21968
Reason- Other. Comments : The judgment
step Judgment Entered to 6/12/2007.
event : User has reprojected the
System updated for the following
06/08/07 - 12:08 _ 21968
e, Approved.
06/08/07 - 14-15 - 38470
step Judgment Entered. Status : Activ
Reprojection Type Other for the
event : User has approved the
System updated for the following
06/08/07 - 14:15 - 38470
50:00:00
06/09/07 10:45:27
50:00:00
00/00/00 00:00:00
50:00:00
00/00/00 00:00:00
charge off denied due to value; dvanzan/6917
ordered f/c god 7/12/07, glee1@2863
medical issues, imaged as out, sent to Dvanzandt
recd comp out, (-1419), inc. 1120 exp. 2539 red.
7/12/07, per newtrak, glee1@2863
fees: 150.00 cost: 47.00 total: 197.00 god
06/29/2007. Hold type: Court Delay
the hold. Hold End Date:
the following event; User has ended
06/12/07 - 13:29 - 38470
Request/message: System updated for
(at-feiw) / Subject: Hold
Fidelity - TO: Wendy Phelps
Intercom From: Bejza Mahmutovic,

ALL BKR 8034
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HISTORY FOR ACCOUNT 743 7984271
n

PAGE 26

DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539- 9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

INTEREST
PAID

ESCROW
PAID

T:01122

T:01122

T: 01122

T:01122

T: 01122

061207 FOR 000000 T:01122
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061207 FOR 000000
061307 FSV 000000
061307 FB 110106
061507 DMD 000000

T:01122

061507 DMD 000000 T:22222
4

061507 DMD 000000

PRINCIPAL
PAID

06/12/07 - 13:29 - 38470
not required.
need . Status - Active, approval
06/12/07 - 13:29 - 00007
Reason: Hold Ended. Comments: Hold E
step Judgment Entered to 6/29/2007.
event : User has reprojected the
System updated for the following
06/12/07 - 13:29 - 00007
not required.
need . Status : Active, approval
06/12/07 - 13:29 - 00007
Reason: Hold Ended. Comments : Hold E
step Praecipe Filed to 6/29/2007.
event: User has reprojected the
System updated for the following
06/12/07 - 13:29 - 00007
Lee, good through 7/12/2007
entered for this loan by Gevona
A fees and costs request has been
06/12/07 - 15:40 - 40185
Costs: 47.00 Comment:
ThrOUgh:7/12/2007 Fees: 150.00
Fees and costs response: Good
06/12/07 - 16:12 - 42044
Lee
completed for this loan by Gevona
A fees and costs request has been

T°01122 06/12/07 - 16:24 - 40185
T:00000 INSP TP F RESULTS RCVD; ORD DT=06/04/07

11.25 11 PROP INSPECTION FEE
T:22222 50:00:00

06/15/07 11.08:08 BUSY
50°00:00
06/15/07 11:08:43

50:00:00
00/00/00 00:00:00

T:22222

ALL BKR 8034
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HI STORY FOR ACCOUNT
In

MENTONE

SHERRY D SPARKMAN

3823 S STATE ROAD 25

MAIL

7437984271

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 27
DATE 09/17/07

IN 46539

POST TRN DUE TRANSACTION PRINCIPAL INTEREST
DATE CDE DATE AMOUNT PAID PAID

ESCROW
PAID

061807 DMD 000000 T:22.222

061807 DMD 000000 T:22222

061807 DMD 000000 T:22222

T:01122
061907 D28 000000
062007 FOR 000000
062007 FOR 000000
062007 FOR 000000
062007 FOR 000000
062007 FOR 000000
062007 DMD 000000

T: 01122
T:22.222

062007 DMD 000000 T:22222

062007 DMD 000000 T:22222

062107 DMD 000000 T:22222
MSG ANS MACH

062107 DMD 000000 T:22222

062107 DMD 000000 T:22222

T: 00000

T:00000
T:20715

062207 CBR 110106
062207 CBR 110106
062607 NT 000000
063007 FOR 000000
063007 FOR 000000
063007 FOR 000000
063007 FOR 000000
070307 DM 000000

T: 01122
T:00000

50:00:00
06/16/07 10:36:57 NO ANS
50:00:00
00/00/00 00:00:00
50:00'00
00/00/00 00:00:00

BILLING STATEMENT FROM REPORT R628 STD FORM
JUDGMENT DATE (602) COMPLETED 06/13/07
completed on 6/13/2007
following event: Judgment Entered,
User has updated the system for the
06/20/07 - 11:11 - 21968
50:00:00
06/20/07 10:37'27 NO ANS
50:00:00
00/00/00 00:00:00
50.00:00
00/00/00 00:00:00
50:00:00
06/21/07 11:00:47
50:00:00
00/00/00 00:00:00
50:00:00
00/00/00 00:00:00

DELINQUENT: 180+ DAYS
FORECLOSURE STARTED
Blanket WOUT pkg sent to bar
completed on 6/29/2007
following event: Praecipe Filed,
User has updated the system for the
06/29/07 - 15:29 - 21968
50:00:00
EARLY IND: SCORE 106 MODEL EI90S

T: 00000 INSP TYPE F ORDERED; REQ CD =AUTO DELQ
T:00000 INSP TP F RESULTS RCVD; ORD DT=07/04/07

11.25 11 PROP INSPECTION FEE

070407 FSV 110106
071107 FSV 000000
071107 FB 110106

ALL BKR 8034
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HISTORY FOR ACCOUNT 7437984271
D

PAGE 28
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTQNE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

T:00000
T:00000

071307 CBR 110106
071307 CBR 110106
071907 D28 000000
080207 DM 000000 T:00000

T: 00000

T: 01122

T:01122

T:01122

T:01122

T:0ll22

T: 01122
T:0ll22
T: 01122

080607 FSV 110106
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
080807 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000 T . 01122

DELINQUENT: 180+ DAYS
FORECLOSURE STARTED

BILLING STATEMENT FROM REPORT R628 STD FORM
50:00:00
EARLY IND: SCORE 107 MODEL EI90S
INSP TYPE F ORDERED; REQ CD =AUTO DELQ
proval.
08/08/07 - 08:05 - 41010
you. . Status: Active, awaiting as
have an update by 8/24/2007. Thank
You should expect our office to
flow up for a confirmed sale date.
08/08/07 - 08:05 - 41010
at this time. We will continue to to
The Sheriff sale has not been set
sheriff s Department on 7/25/2007.
We contacted the KOSCIUSKO County
08/08/07 - 08:05 - 41010
8/24/2007. Reason: Other. Comments:
step Sale Scheduled For to
event: User has reprojected the
System updated for the following
08/08/07 - 08.05 - 41010
Ive, Approved.
08/08/07 - 14:11 - 32677
step Sale Scheduled For. Status: Act
Reprojection Type Other for the
event: User has approved the
System updated for the following
08/08/07 - 14:11 - 32677
SALE SCHEDULED (604) COMPLETED 08/10/07
TASK:0605-PCL-CHANGD FUPDT 09/25/07
situations where cancellation revues
sale cancellations. In those
quire written authorization for all
08/10/07 - 07:18 - 40993

ALL BKR 8034
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H1é»ToRy FOR ACCOUNT

4

In

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25

IVIENTONE

MAIL

7437984271

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 29
DATE 09/17/07

IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION PRINCIPAL INTEREST
A1v1ounT PAID PAID

ESCROW
PAID

T:01122

T:01122

T:01122

T:01122

T:01122

T:01122

081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 FOR 000000
081007 CBR 110106
081007 CBR 110106
081307 FSV 000000
081307 FB 110106
081407 LMT 000000
082107 D28 000000

CLEAR. SALES CANCELLATIONS: We re
OUR KNOWLEDGE THE TITLE IS FREE AND
sheriff's sale. TO THE BEST OF
ructions at least 10 days prior to
08/10/07 - 07:18 - 40993
provide our office with bidding inst
problems with the sale, please
date. To ensure there are no
ys prior to the scheduled sale
08/10/07 - 07:18 - 40993
any delinquent tax information 30 do
office will send notification of
09/25/2007. Please be advised our
Sheriff's sale is set for
08/10/07 - 07:18 - 40993
attorney (no voice messages).
of our Sales Department or an
08/10/07 - 07:18 - 40993
speak directly with a representative
it is necessary that You call, and
within 72 hours of the sale date,
Jessica Snow - (Cont) - ts f all
08/10/07 - 07:18 - 40993
For, completed on 9/25/2007
following event : Sale Scheduled
User has updated the system for the
08/10/07 - 07:18 - 40993
Jessica Snow.
PrOcess opened 8/10/2007 by user

T:01122 08/10/07 - 07:18 - 40993
T:00000 DELINQUENT: 180+ DAYS
T' 00000 FORECLOSURE STARTED
T:00000 INSP TP F RESULTS RCVD; ORD DT=08/06/07

11.25 11 PROP INSPECTION FEE
T:20707 APPROVED FOR LMT 07/27/07

FORCED BILLING STATEMENT FROM REPORT R628 STD FORM

ALL BKR 8034
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HISTORY FOR ACCOUNT 7437984271
s

PAGE 30
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

082907 NT 000000
083007 FSV 110106

T:20144
T:21396

sent spa sonic letter; dvanzan.69l7
INSP TYPE R ORDERED; REQ CD =1150
with any questions.
charge off and contact Rebecca Colman
will service transfer - please do not
note sale which has closed loans
loans included in active foreclosure

INSP TP R RESULTS RCVD; ORD DT=08/30/07
CLOSING DOCS Sc FUNDS (4509) COMPLETED 09/04/07
50'00:00

083107 NT 000000
090407 FSV 110106
090407 LET 000000
090407 DM 000000

T:20707
T:21393
T:20917
T: 00000

T:21994

T: 01122

T: 01122

T: 01122

T:01l22

090607 LMT 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000
090607 FOR 000000

T: 01122

EARLY IND: SCORE 107 MODEL EI90S
LET BPO/APPRAISAL REC ADDED
GMAC folder....
Bid is pending audit and upload to
09/06/07 - 11:11 - 45210
Completed, completed on 9/6/2007
following event- Bid Calculation
User has updated the system for the
09/06/07 - 11-11 - 45210
completed on 9/6/2007
following event : Bid Approved,
User has updated the system for the
09/06/07 - 11:11 - 45210
for upload
instructions sent to GMAC folder
Bid audited and specified bidding
O 9/06/07 _ 14:11 - 32900
on 9/6/2007
Instructions To Attorney, completed
following event: Bidding
User has updated the system for the
09/06/07 - 16:21 - 27070
by Angie Smith
Han foy, P.C. at 9/6/2007 4:22:11 PM
(NIE Id# 4277968) sent to Feiwell &
Foreclosure - Bidding Instructions

ALL BKR 8034
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HISTORY FOR ACCOUNT 7437984271
u

PAGE 31
DATE 09/l'7/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 s STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTIQN
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

T:01122

T: 01122 COMPLETED 09/06/07

T: 01122

T:01122

T:01122

T:01122

T:01122

090607 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
090707 FOR 000000
091007 FB 110106
091007 FOR 000000
091007 FOR 000000
091007 FOR 000000
091007 FOR 000000
091007 FOR 000000 T' 01122

091107 CIT 000000
091107 FOR 000000

09/06/07 - 16:30 00007
BIDDING INSTRUCTIONS (609)
completed on 9/7/2007
Instructions Received By Attorney,
following event: Bidding
User has updated the system for the
09/07/07 - 07:23 - 22093
7:23:02 AM by Brian Jones
Feiwell & Hannon, P.C. at 9/7/2007
(NIE Id# 4277968) picked up by firm
Foreclosure - Bidding Instructions
09/07/07 - 07:31 00007
Fidelity Autoproc.
Process opened 9/7/2007 by user
09/07/07 - 13:12 - 00007
s 877-656-2434.
09/07/07 - 13:16 - 00007
TX 75356 . The contact phone number i
SEAN NEWSOME, PO BOX 560724 DALLAS
ASSISTANCE CORP and the contact is
07 . The new vendor is MORTGAGE
09/07/07 - 13:16 - 00007
billing Good Through Date is 9/26/20
cut off date is 9/19/2007 and
scheduled for 9/26/2007. Billing
Service transfer from Rescan

T:01122 09/07/07 - 13:16 - 00007
95.00 164 CORP ADV 3 DRM

completed on 9/10/2007
Notification Received By Attorney,
following event Service Release
User has updated the system for the
09/10/07 - 15:57 - 32137
Pending
001 Open CIT#871 Bulk Note Sale/ SVC Transfer
9/26/2007

T:20'707

ALL BKR 8034

ACC001804
FILE #7920



HI§q=ORY FOR ACCOUNT 7437984271 PAGE 32
DATE 09/17/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE TRANSACTIQN
DATE CDE DATE AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

T:01122

091107 FOR 000000
091107 FOR 000000
091107 FOR 000000
091107 FOR 000000
091207 D19 110106
091307 FOR 000000
091307 FOR 000000
091307 FOR 000000
091307 FOR 000000
091307 FOR 000000
091407 FB 110106
091407 FB 110106
091407 FB 110106
091407 FB 110106
091407 CBR 110106
091407 CBR 110106

TXT 8 .06

091707 CIT 000000
091707 CIT 000000
091707 CIT 000000

Effective Date, completed on
following event- Service Release
User has updated the system for the
09/11/07 - 12:52 - 21237

6020 - S&A - GOODBYE LETTER
9/12/2007
Invoice Submitted, completed on
following event: Service Release FC
User has updated the system for the

T:01122 09/13/07 - 09:31 - 44180
125 .00 40 EXPENSE ADVANCES
185 .of 40 EXPENSE ADVANCES
125 4 00 40 EXPENSE ADVANCES
12 . 00 40 EXPENSE ADVANCES

T:00000 DELINQUENT: 180+ DAYS
T: 00000 FORECLOSURE STARTED

TSK TYP 871-LOSS MIT WORKOU
001 DONE 09/17/07 BY TLR 04485
Pending
002 Open CIT#871 Bulk Note Sale/ SVC Transfer

T: 04485
T:04485
T:04485

I

END OF HISTORY

ALL BKR 8034

ACC001805
FILE #7920



Submit Reset

JESSICA BULLERMAN

4
an

IN 46539

EARLY IND: SCORE 107 MODEL EI90S

I
|

9 9 9 9 8 7 6 5 0 0 0

0 0 0 0 0 0 0 0 0 0 9

Current

DELINQUENT/LOAN/CONTACT INFO _ PAGE 16819/25/20079130127 AM ETPFSP325 ; i 1 Q
17437984271 m/p/A/s F Warn s Lock 0 Stop-1 0  -2  0

i LQ . (w) (H)
Lg . (VV) (H)

Inv 90790 RFC SUBPRIME A/A

Loan Type 1 CONVENTION Subtype

* Contract 6/6/9020,F8D,1%

Balances
9662.14 View Uncollected(Y/n) 1 Principal Bal

Next  Pay . Unrol l -1883.2s Escrow

Next  L.  C.
Coll Action C o d e :  V '
Coll Result C o d e :  I " De l  I n f Pmt
C o n t a c t  I - Dt 00/00/ 00 Promise:Dt l00/00/00 Amt lo Plan Le Bil l Math BILL

Recall:Dt 100 / 00 / 00  Tm  [ T  :  [ T  L t r?  l a  Le t  Pm t  D r RecNLTV % 100 RTE [33

Attm Dr 06/21/07 Dlq Msg- New? 15 Pck Lst? l a  - - -Time To Cal l f r  O c c u p y  I I '
D e l q  C oun t PCL

Credit Grd

Pp Score .66666

C Factr 66666 .
I  . .J-p-M-A-M-J-J-A. .S-0-N-D-

Talked To 16 Attitu pr Reason 102 I 0

AccT pEnoiNGsERv§Le.To 144-000260| of .. .

Previous Next

ACCT NUM ~3 0 Cert Fred 0

P SHERRY D SPARKMAN View V 5742699272 v 5744914039

s .  0 .  0

3823 SOUTH STATE ROAD 25

B

MENTONE 7279

Due Payments
Due 12/01/06 73423.89

692.66 Tot Bal _186.66
34.63 BUYDOWN .00

Unap C/Bal 0.00
0.00 Borrower 0.00
.00

11/16/06

:
g LMT

I
I

g 4

50:00:00

INQUIRY O N L Y
1|
!

...I ...
B O TT O N

09 /04 /07

M e s s a g e :

Command: PI

ACC001806
FILE #7920
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DATES
PAID 'ro 11/01/06
NEXT DUE 12/01/06
LAST PMT 11/16/06
AUDIT DT 06/29/04

Hérrecomings Financial, LLC

P.O_. Box 205

Waterloo

LAST ACTIVITY
09/14/07

MENTONE

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25

4

MAIL

CURRENT BALANCES
PRINCIPAL 73423.89
ESCROW -186.66
UNAPPLIED FUND 0 v00
UNAPPLIED CODES
BUYDOWN FUND
BUYDOWN CODE

IA 50704

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

0 . 00

HISTORY FOR ACCOUNT 7437984271

0 . 00
0 . 00
0 . 00

-1883 , 25
YEAR TO DATE

INTEREST 0 v 00
TAXES 186 . 66

UNCOLLECTED
LATE CHARGES
OPTIONAL INS
INTEREST
FEES

PROPERTY

PAGE 1
DATE 09/25/07

IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

350505 DM 000000 T: 99998

351605 DM 000000 T:99998

351605 DM 000000 T:99998

352005 DM 000000 T:99998

360705 DM 000000 T_-99998

360705 DM 000000 T: 99998

361605 DM 000000 T: 99998

370505 DM 000000 T:99998

370705 DM 000000 T:99998

04:00'00
CL/PPQ6 TGT: 20050531 CAR: 00000000 EY: KF
PROMISE TO PAY 6 QUICK COLLECTEI SCORE TEST CAMPAI
GN. PLEASE DO NOT CLEAR THIS AUTOQ. PLEASE ADD NE
W COMMENT BASED ON YOUR CONTACT WITH BORROWER .
04:00:00
CL/CNPO TGT: 20050518 CLR: 00000000 BY: RCOMBS
CONTACT NO PROMISE TO PAY - OUTBOUNDP/R TT Bl NO P
TPRFD;SINGLE MOM NOT GETTING CHILD SUPPORT FROM EX
04:00:00
VERF INFO ADVSD OF TAD
04:00:00
CL/MCON TGT: 20050525 CLR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
04:00:00
CL/PPQ6 TGT: 20050630 CLR: 00000000 BY: JSTEWAR1

PROMISE TO PAY 6 QUICK COLLECTTHIS IS A TEST AUTOQ
FOR ADHOC CAMPAIGNS, PLEASE ADD NEWCODE BASED ON
04:00:00
YOUR CONTACT
04:00:00
CL/MCON TGT: 20050621 CLR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20050710 CLR: 00000000 BY: ECHO
04'00:00
CL/PPQ6 TGT: 20050731 CLR: 00000000 BY: JSTEWAR1

MES COL 1601

ACC001807
FILE #7920



HISTQRY FOR ACCOUNT 7437984271
n

PAGE 2
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

070705 DM 000000 T:99998

081005 DM 000000 T:99998

081205 DM 000000 T:99998

090705 DM 000000 T:99998

091205 DM 000000 T:99998

091205 DM 000000 T: 99998

100705 DM 000000 T:99998

101005 DM 000000 T:99998

110805 DM 000000 T:99998

110805 DM 000000 T:99998

110805 DM 000000 T: 99998

120805 DM 000000 T: 99998

121305 DM 000000 T: 99998

04:00:00
PROMISE TO PAY 6 QUICK COLLECTTHIS IS A TEST AUTOQ
FOR OUTBOUND CALL CAMPAIGNS, PLEASEDO NOT CLEAR,
PLEASE ADD ANOTHER AUTOQ BASED ON YOUR CONTACT
04:00:00
CL/AHCN TGT: 20050831 CLR 2 00000000 BY: JSTEWAR1
AD-HOC CAMPAIGN NO DOWNLOAD O THIS IS A TEST AUTOQ
FOR AD HOC CAMPAIGNS.PLEASE ADD YO UR OWN COMMENT
CODE BASED ON YOUR CONTACT WITH THE BORROWER .

04 : 00 . 00

CL/MCON TGT: 20050817 CLR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
04:00:00
CL/AHCN TGT: 20050930 CLR: 00000000 BY: JSTEWAR1
AD-HOC CAMPAIGN NO DOWNLOAD Y THIS IS A TEST AUTOQ
FOR OUTBOUND CAMPAIGNS, PLEASE ADD Y OUR OWN COMM
ENT CODE BASED ON YOUR CONTACT WITH THE BORROWER
04:00:00
CL/MCON TGT: 20050917 CLR: 00000000 BY: ECHO
04:00:00
B&R ENVELOPE CONFIRMED
04:00'00
CL/AHCN TGT: 20051031 CLR: 00000000 BY: KF
AD-HOC CAMPAIGN NO DOWNLOAD
04:00:00 .
CL/MCON TGT: 20051015 CLR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20051113 CLR: 00000000 BY: ECHO
04:00:00
B&R ENVELOPE CONFIRMED
04:00:00
CL/AHCN TGT: 20051130 CLR: 00000000 BY: KF
AD~HOC CAMPAIGN NO DOWNLOAD
04:00:00
CL/AHCN TGT: 20051231 CLR: 00000000 BY: KF
AD-HOC CAMPAIGN NO DOWNLOAD
04:00:00
CL/MCON TGT: 20051218 CLR: 00000000 BY: ECHO

MES COL 1601

ACC001808
FILE #7920



HTS'?ORY FOR ACCOUNT 7437984271 PAGE 3
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25
r

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON

A M O U N T

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

011606 DM 000000 T:99998

011706 DM 000000 T:99998

020706 DM 000000 T:99998

030106 DM 000000 T:99998

040606 NT 000000 T:99998

041206 DM 000000 T:99998

041206 DM 000000 T: 99998

051906 DM 000000 T:99998

052406 NT 000000 T: 99998

053006 DM 000000 T:99998

053006 DM 000000 T:99998

053006 NT 000000
053006 NT 000000

T:99998
T: 99998

04:00°00

CL/EXPR TGT: 20060116 CLR: 20060116 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/MCON TGT: 20060121 CLR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060211 CLR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060305 CAR: 00000000 BY: ECHO
B&R ENVELOPE CONFIRMED
YG/BSRV TGT: 20060406 CLR: 00000000 BY: FADCARRO
FIRST AMERICAN B SERVICE TAX COLLECTION FARETS MAl
LED RG1 DLQ LETTER 4/6/06 . Ac H/o RESPONDED.SENT C
HECK OR RECEIPT FOR PROOF OF PAYMENT 5/13/06 .AC
04:00:00
CL/MCON TGT: 20060417 CLR: 00000000 BY: CLUHN
04:00:00
B&R ENVELOPE CONFIRMED
04:00:00
CL/MCON TGT: 20060524 CLR: 00000000 BY: CRAD
B&R ENVELOPE CONFIRMED
PQ/PPPX TGT: 20060524 CLR: 20060524 BY: BE
THE PPP HAS EXPIRED ACCORDING TO THE TERMS OF THE
NOTE/RIDER
04:00:00
CL/CONT TGT: 20060530 CLR: 00000000 BY: RCONNOR2
04:00:00
CALL RESULTING IN CONTACT W/BOR ON A CUR ACCT TKLD
TO B1 r VFD INFO, NEEDED TO KNOW HOW MUCH PMT WOUL

D BE FOR JULY, ADVSD OF AMOUNT, WANTED PAYOFF, ADV
SD NO VBL PAYOFFS, ADVSD WOULD GIVE UPB, BUT SHE S
D THT SHE WOULD LOOK AT STATEMENT
NL/COMM TGT: 20060530 CLR: 00000000 BY: PF
NL/COMM TGT: 20060530 CLR: 00000000 BY: PF
GENERAL COMMENT C PLEASE NOTE: THE ARM DATA ON THI

M E S  C O L  1 6 0 1

ACC001809
FILE #7920



His'r*oRy FOR ACCOUNT 7437984271
1

PAGE 4
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMQUNT

PRINCIPAL
PAID

INTEREST
PAID

ES CROW
PAID

053006 NT 000000 T: 99998

060606 DM 000000 T:99998

060606 DM 000000 T:99998

062506 DM 000000 T:99998

052606 DM 000000 T:99998

062706 DM 000000 T:99998

062906 DM 000000 T:99998

063006 DM 000000 T:99998

070206 DM 000000 T:99998

070306 DM 000000 T:99998

070406 DM 000000 T:99998

S LOAN WAS INITIALLY MISC ALCULATED HOWEVER THAT I
NFO IS CORRECT AS OF 05.30.06!
04:00:00
CL/CNPI TGT: 20060615 CAR: 00000000 BY: MLAYTQN
CONTACT NO PROMISE TO PAY - INBOUND TTB1; V/I ; H/O
WANTED TO KNOW WHAT NEW PAYMENT WOULD BE; ADVISED
THAT NEW PAYMENT WOULD BE692 1 66; H/O STATED SHE W
OULD NOT BE ABLE TO MAKE THAT PAYMENT; ADVISED OF
REFI ; H/O STATED THAT SHE ALREADY SPOKE TO REFI ST
04°00:00

ATED THEY COULD NOT HELP HER; ADVISED OF ADVISED O
F L/C & POSSIBLE C/D AND TAD
04:00:00
CL/ANSM TGT: 20060627 CLR: 20060627 BY: PART
ANSWERING MACHINE DETECTED _ LEFT MESSAGE PDS
04:00:00
CL/LVAN TGT: 20060626 CLR: 20060626 BY: PART
LIVE ANSWER PDS
04:00:00
CL/ANSM TGT: 20060629 CLR: 20060629 BY: PART
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00.00
CL/ANSM TGT: 20060629 CLR: 20060629 BY: PDS
ANSWERING MACHINE DETECTED _ LEFT MESSAGE PDS
04:00:00
CL/MCON TGT: 20060704 CLR: 00000000 BY' ECHO
B&R ENVELOPE'CONFIRMED
04.00:00
CL/EXPR TGT: 20060702 CLR: 20060702 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00'00 ,
CL/EXPR TGT: 20060703 CLR: 20060703 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20060704 CLR: 20060704 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS

MES COL 1601

ACC001810
FILE #7920



.1 9

His'3=oRy FOR ACCOUNT 7437984271
1:

PAGE 5

DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKI*/JAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE

DATE CDE DATE

TRANSACTION

AMOUNT
PRINCIPAL
PAID

INTEREST

PAID

ESCROW

PAID

071706 DM 000000 T:99998

071806 DM 000000 T: 99998

072006 DM 000000 T:99998

072006 DM 000000 T:99998

0'72006 NT 000000 T:99998

072406 DM 000000 T:99998

072506 DM 000000 T: 99998

072506 DM 000000 T: 99998

072506 DM 000000 T:99998

072806 DM 000000 T:99998

073106 DM 000000 T:99998

080306 DM 000000 T:99998

04:00:00
CL/ANSM TGT: 20060719 CLR: 20060719 BY: PART
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/LAUS TGT: 20060718 CLR: 20060718 BY: PART
CONNECTED; CUSTOMER ANSWERED BUT HUNG UP PDS
04:00:00
CL/CNPI TGT: 20060722 CLR: 00000000 BY: CLEE7
CONTACT NO PROMISE TO PAY - INBOUND TT B1 , .. B1 WA
04:00'00
SN'T ABLE TO SET UP S/D PMT. B1 WNTED TO HAVE HARD
SHIP LTTR SNT. ADVS ACCT NOT YET 30 DAYS AND DOSN'
T WAREENT HARDSHIP LTTR TO BE SENT. GVE CCRC... SE
CS/MRLM TGT: 20060720 CLR: 20060720 BY: CLEE7
WORKOUT PACKAGE LETTER MAILED
04-00:00
CL/EXPR TGT: 20060724 CLR: 20060724 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/CNP1 TGT: 20060727 CLR: 00000000 BY: CLEE7
CONTACT NO PROMISE TO PAY - INBOUND CLL TRANSFERED
TO MY EXTN.. TT BI WNTED HARDSHIP LETTER SNT OUT
ADVS THAT ON THE 35 DAY OF DELINQ LETTER WILL BE S
NT OUT THAT SHE CAN SHOW HER JOB TO RET HER 401K.
VERFY DEMO' S 4
04:00:00
CL/LAUS TGT: 20060725 CLR: 20060725 BY: PART
04:00:00
CONNECTED; CUSTOMER ANSWERED BUT HUNG UP PDS
04:00:00
CL/ANSM TGT: 20060728 CLR: 20060728 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/NOAN TGT: 20060731 CLR: 20060731 BY: PDS
NO ANSWER PDS
04:00:00
RE/BNOR TGT: 20060902 CLR: 20060829 BY: DMNORR

MES COL 1601

ACC001811
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4

Hwjsffoay FOR ACCOUNT 7437984271
-

PAGE 6
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

380306 DM 000000 T: 99998

081406 DM 000000 T:99998

081506 DM 000000 T: 99998

081606 DM 000000 T:99998

081606 DM 000000 T: 99998

081606 DM 000000 T:99998

081706 DM 000000 T:99998

081806 DM 000000 T:99998

081806 DM 000000 T:99998

0B1906 DM 000000 T:99998

081906 DM 000000 T: 99998

082006 DM 000000 T:99998

082006 DM 000000 T:99998

082106 DM 000000 T' 99998

082106 DM 000000 T: 99998

082306 DM 000000 T:99998

04:00:00
NOTICE OF RIGHTS LETTER SENT TAD= 1,385.32
04:00:00
CL/ANSM TGT: 20060814 CLR: 20060814 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060815 CLR: 20060815 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060816 CLR: 20060816 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00'00
CL/ANSM TGT: 20060816 CLR: 20060816 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/TENM TGT: 20060817 CLR: 20060817 BY: RCONNOR2
TELEPHONE EMPLOYMENT NO MESSAGE LEFT
04:00'00
CL/LT09 TGT: 20060818 CLR: 20060818 BY: 86
04:00:00
POST-BREACH WORKOUT LETTER SENT
04:00:00
CL/TRHU TGT: 20060819 CLR: 20060819 BY: JHILL6
TELEPHONED RESIDENCE - ANSWERING PARTY HUNG UP
04:00:00
CL/ANSM TGT: 20060819 CLR: 20060819 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20060820 CLR: 20060820 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
PI/PROP TGT: 20060821 CLR: 20060821 BY: DMPRI001R
PROPERTY INSPECTION REQUESTED
04:00:00
CL/ANSM TGT: 20060821 CLR: 20060821 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/TRHU TGT: 20060823 CLR: 20060823 BY: TWASHIN

MES COL 1601

ACC001812
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HI§'IORY FOR ACCOUNT

.l

q

MENTONE

SHERRY D SPARKMAN

3823 S STATE ROAD 25

MAIL

7437984271

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 7
DATE 09/25/07

IN 46539

POST TRY DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL INTEREST
PAID PAID

ESCROW
PAID

082306 DM 000000 T: 99998
ANSWERING PARTY HUNG UPLR

082406 DM 000000 T:99998

082906 DM 000000 T:99998
* *

082906 NT 000000 T:99998

083006 DM 000000 T:99998
* *

090506 DM 000000 T:99998
00000000 BY: CRAD

090506 DM 000000 T:99998

111506 DM 000000 T: 99998

112.06 DM 000000 T: 99998

112806 DM 000000 T: 99998

121706 DM 000000 T:99998

121806 DM 000000 T:99998

04:00:00
TELEPHONED RESIDENCE
04°00:00

CL/PTPO TGT: 20060830 CLR: 20060828 BY: ANYAGA
$0000000.00 $0001385.32

PROMISE TO PAY OUTBOUND TT B1;SAID SHE MAILED AUG
AND JULY PAYT 2 DAYS AGO;ADV OF CONSEQ OF DLNQCY;N
O RFD GIVEN--WHEN ASKED SHE SAID SHE' S BUSY AT WOR
K;
04:00:00
PI/PICN TGT: 20060829 CLR: 20060829 BY:
PROPERTY INSPECTION CANCELLATION WAS REQUESTED
CL/DV20 TGT: 20060829 CLR: 20060829 BY: DMNORR
REINSTATEMENT
04~00:00
PI/RSLT TGT: 20060830 CLR: 20060830 BY:
PROPERTY INSPECTION RESULTS RECEIVED
04:00:00
CL/MCON TGT: 20060910 CLR:
04:00:00
B&R ENVELOPE CONFIRMED
04:00:00 .
CL/MCON TGT: 20061120 CLR: 00000000 BY: JALTIER
B&R ENVELOPE CONFIRMED
04:00°00

CL/CONT TGT: 20061128 CLR: 00000000 BY: BMORAN1
CALL RESULTING IN CONTACT W/BOR ON A CUR ACCT B1 C
/OINQ ABOUT INTEREST RATE, ADV OF CEILING, INC THA
04:00'00
T RATE WILL NOT GO HIGHER THAN THE CURRENT RATE OF
10.725, ADV NO, V/I
04:00:00
CL/LAUS TGT: 20061217 CLR: 20061217 BY: PART
CONNECTED; CUSTOMER ANSWERED BUT HUNG UP PDS
04:00:00
CL/ANSM TGT: 20061220 CLR: 20061220 BY: PART
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS

MES COL 1601

ACC001813
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H1ST6RY FOR ACCOUNT 7437984271 PAGE 8
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKMAN

3 823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

.22106 DM 000000 T: 99998

.22206 DM 000000 T:99998

.22506 DM 000000 T:99998

L22706 DM 000000 T: 99998

310307 DM 000000 T:99998

310307 DM 000000 T:99998

310407 DM 000000 T : 99998

310907 DM 000000 T:99998

310907 DM OOOOOO T: 99998

310907 DM 000000 T:99998
NO ANSWER

310907 DM 000000 T:9999B

310907 DM 000000 T:99998

311107 DM 000000 T:99998

04'00:00
CL/EXPR TGT: 20061221 CLR: 20061221 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20061222 CLR: 20061222 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20061225 CLR: 20061225 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/ANSM TGT: 20061229 CLR: 20061229 BY: PART
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
RE/BNOR TGT: 20070202 CLR: 20070228 BY: DMNORR
NOTICE OF RIGHTS LETTER SENT TAD= 1,474.54
04:00:00
CL/EXPR TGT: 20070103 CLR: 20070103 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/TPCT TGT: 20070104 CLR: 20070104 BY: COWENS2
THIRD PARTY CONTACT TP DEB FROM TITLE EXPRESS CALL
ED IN TO ORDER P/O, WANTED FAX # TO FAX OVER REQUE
ST.
04:00:00
CL/TENM TGT: 20070109 CLR: 20070109 BY: TGOREE
TELEPHONE EMPLOYMENT NO MESSAGE LEFT
04:00:00
CL/TRNA TGT: 20070109 CLR: 20070109 BY: RKYSER
04:00:00
TELEPHONED RESIDENCE
04°00:00

CL/ANSM TGT: 20070109 CLR: 20070109 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04~00:00
CL/ANSM TGT: 20070109 CLR: 20070109 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00.00
CL/NOAN TGT: 20070111 CLR: 20070111 BY: PART

MES COL 1601

ACC001814
FILE #7920
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His*~ro1=<y FOR ACCOUNT 7437984271 PAGE 9
DATE 09/25/07

Rf

MAl L PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINC I PAL
PAID

INTEREST
PAID

ESCROW
PAID

011107 DM 000000 T- 99998

011607 DM 000000 T:99998

011607 DM 000000 T: 99998

011607 DM 000000 T: 99998

011607 DM 000000 T:99998

011707 DM 000000 T: 99998

011807 DM 000000 T:99998 \

011807 DM 000000 T:99998

011807 DM 000000 T' 99998

011907 DM 000000 T: 99998

011907 DM 000000 T:99998

012107 DM 000000 T:99998

012107 DM 000000 T:99998

04:00:00
NO ANSWER PDS
04:00:00
CL/TENM TGT: 20070116 CLR: 20070116 BY: BCOOK2
TELEPHONE EMPLOYMENT NO MESSAGE LEFT
04:00:00
CL/ANSM TGT: 20070116 CLR: 20070116 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/NOAN TGT: 20070116 CLR: 20070116 BY: PDS
04:00:00
NO ANSWER PDS
04:00:00
CL/TRHU TGT: 20070117 CLR: 20070117 BY: ANYAGA
TELEPHONED RESIDENCE - ANSWERING PARTY HUNG UP
04:00'00
CL/ANSM TGT: 20070118 CLR: 20070118 BY: PDS
ANSWERING MAQHINE' DETECTED - LEFT MESSAGE PDS
04:00:00
CL/BUSY TGT: 20070118 CLR: 20070118 BY: PDS
04:00:00
BUSY SIGNAL PDS
04:00:00
CL/LT09 TGT: 20070119 CLR: 20070119 BY: 86
POST-BREACH WORKOUT LETTER SENT
04:00:00
PI/PROP TGT: 20070119 CLR: 20070119 BY: DMPRI001R
PROPERTY INSPECTION REQUESTED
04°00:00

CL/THLM TGT: 20070121 CLR: 20070121 BY: ANYAGA
04:00:00
TELEPHONED HOME LEFT MESSAGELEFT MESSAGE WITH FEMA

012307 DM 000000 T:99998

012807 DM 000000 T: 99998

LE
04:00:00
CL/NOAN TGT: 20070123 CAR: 20070123 BY: PDS
NO ANSWER PDS
04:00:00
CL/NOAN TGT: 20070128 CLR: 20070128 BY: PDS

MES COL 1601

ACC001815
FILE #7920



1

H'18'_ToRy FOR ACCOUNT 7437984271 PAGE 10
DATE 09/25/07

Q

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRAN SACTI ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

012807 DM 000000 T: 99998

012907 DM 000000 T: 99998

013007 DM 000000 T:99998

013107 DM 000000 T: 99998
* *

013107 DM 000000 T:99998

013107 NT 000000 T:99998 * *

013107 DM 000000 T:99998

020107 DM 000000 T: 99998

020107 DM 000000 T:99998

020707 DM 000000 T:99998

020807 DM 000000 T: 99998

021207 DM 000000 T:99998

021207 DM 000000 T: 99998

021507 DM 000000 T:99998

021907 DM 000000 T:99998

022007 NT 000000 T:99998

04:00°00

NO ANSWER PDS
04:00'00
CL/NOAN TGT: 20070129 CLR: 20070129 BY: PDS
NO ANSWER PDS
04:00:00
CL/ANSM TGT: 20070130 CLR: 20070130 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
PI/RSLT TGT: 20070131 CLR: 20070131 BY:
04-00:00
PROPERTY INSPECTION RESULTS RECEIVED
FB/FB06 TGT: 20070131 CAR: 00000000 BY:

$0000027.00 $0000000.00
06 PROP INSPECTION FEE
04:00:00
CL/ANSM TGT: 20070131 CLR: 20070131 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04'00:00
CL/ANSM TGT: 20070201 CLR: 20070201 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/THLM TGT: 20070207 CLR: 20070207 BY: ESELE
TELEPHONED HOME LEFT MESSAGELM W/ TP CHILD
04:00:00
CL/ANSM TGT: 20070208 CLR: 20070208 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/NOAN TGT: 20070212 CLR: 20070212 BY: PDS
04:00:00
NO ANSWER PDS
04:00:00
CL/ANSM TGT: 20070215 CLR: 20070215 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070219 CLR: 20070219 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
YG/BSRV TGT: 20070220 CLR: 00000000 BY: FADCARRO

MES COL 1601

ACC001816
FILE #7920



HISEORY FOR ACCOUNT

4

SHERRY D SPARKMAN

IVIENTONE

3823 S STATE ROAD 25

MAIL

7437984271

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 11
DATE 09/25/07

IN 46539

POST TRN DUE TRANSACTI ON PRINC I PAL INTEREST
DATE CD18 DATE AMOUNT PAID PAID

ESCROW
PAID

022007 NT 000000 T:99998

022007 DM 000000 T:99998

022707 NT 000000 T:99998

022707 DM 000000 T:99998

022707 DM 000000 T:99998

022807 DM 000000 T:99998

030607 NT 000000 T:99998

030607 NT 000000 T:99998

030607 NT 000000 T:99998

030707 NT
030707 NT

000000
000000

T:99998

T:99998

030707 NT 000000 T: 99998

030707 NT 000000 T: 99998

FIRST AMERICAN B SERVICE TAX COLLECTION FARETS MAl
LED RG1 DLQ LETTER 2/20/07. AC
04:00:00
PI/PROP TGT: 20070220 CLR: 20070220 BY: DMPRI001R
PROPERTY INSPECTION REQUESTED
CL/PFFC TGT: 20070228 CLR: 00000000 BY: CMOORE
PRE FORECLOSURE FINAL CONTACT ATTEMPT
04:00.00
CL/THLM TGT: 20070227 CLR: 20070227 BY CIVIOORE
04:00:00
TELEPHONED HOME LEFT MESSAGE
04:00:00
PI/RSLT TGT: 20070228 CLR: 20070228 BY: **
PROPERTY INSPECTION RESULTS RECEIVED
FC/DM01 TGT: 20070306 CLR: 20070306 BY: BRAIN COMM
NOTE TO ATTORNEY: EVENT ID: 5 REFERRAL RECEIVED BY
ATTORNEY WAS CHANGED FROM TO 03/06/2007 (N

EWTRAK)
FC/DMOl TGT: 20070306 CLR: 20070306 BY: BRAIN COMM
COMMENT DATE:03/06/2007; FORECLOSURE (NIE ID# 3032
225) SENT TO FEIWELL & HANNOY, P.C. AT 3/6/2007 11
: 51 :44 AM BYAUTOMATED TASKS (NEWTRAK)
FC/DM01 TGT: 20070306 CLR- 20070306 BY: BRAIN COMM
COMMENT DATE:03/06/2007; FORECLOSURE (NIE ID# 3032
225)PICKED UP BY FIRM FEIWELL & HANNOY, P.C. AT 3/
6/200711:56:01 AM BY JENNIFER CROOK (NEWTRAK)
FC/DMOl TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
COMMENT DATE: 03/07/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS CREATED A PROCESS~LEVEL IS
SUE FOR THISLOAN. ISSUE TYPE: ACTION IN THE NAME OF
. ISSUE COMMENTS: PLEASE PROVIDE THE NAME YOU WISH
OUR OFFICE TO FORECLOSE IN THE NAME OF A.S.A.P.TH

ANK YOU STATUS : ACTIVE (NEWTRAK)
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
COMMENT DATE:03/07/2007; SYSTEM UPDATED FOR THE FO
FC/DMOl TGT: 20070307 CLR: 20070307 BY: BRAIN COMM

MES COL 1601

ACC001817
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HTSTORY FOR ACCOUNT 7437984271

A

IVIENTONE

SHERRY D SPARKMAN

3823 S STATE ROAD 25

MAIL

IN 46539~9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 12
DATE 09/25/07

IN 46539

POST TRN DUE TRANSACTION PRINCI PAL INTEREST
DATE CDE DATE AMOUNT PAID PAID

ESCROW
PAID

030707 NT 000000 T:99998

030707 NT 000000 T: 99998

030707 NT 000000 T:99998

030707 NT 000000 T:99998

030707 NT 000000 T: 99998

030707 NT 000000 T: 99998

030707 NT 000000
030907 NT 000000

T:99998
T:99998

COMMENT DATE:03/07/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS APPROVED THE ISSUE. ISSUE
TYPE: ACTION IN THE NAME OF. STATUS: ACTIVE, APPRQ
VED. (NEWTRAK)
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
COMMENT DATE:03/07/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS ENDED THE ISSUE ASSOCIATED
WITH THIS LOAN.ISSUE TYPE: ACTION IN THE NAME OF.

, COMMENTS: PLEASE ACTIONIN THE NAME OF THE BANK OF
-NEW YORK TRUST COMPANY, N.A. AS SUCCESSOR TO JP MO
RGAN CHASE BANK N.A. AS TRUSTEE THANKS. (NEWTRAK)
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
COMMENT DATE:03/07/2007; SYSTEM UPDATED'FOR THE FO
LLOWING EVENT: USER HAS APPROVED THE ISSUE. ISSUE
TYPE: PAYOFFREQUEST. STATUS: ACTIVE, APPROVED. (NE
WTRAK)
FC/DM01 TGT: 20070307 CLR: 20070307 BY: BRAIN COMM
COMMENT DATE:03/07/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS UPDATED A PROCESS~LEVEL IS
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: P
AYOFF REQUEST. ISSUECOMMENTS: THE REFERRAL DID NOT
INCLUDE A PAYOFF QUOTE THATIS NECESSARY TO COMPLE
TE THE VALIDATION LETTER AS ISREQUIRED UNDER THE F
DCPA. PLEASE FURNISH US WITH THE SAME, ALONG WITH A
N ITEMIZATION OF ANY LUMP SUM FIGURE SUCH AS"CORPO
RATE ADVANCES" OR "OTHER FEES" GOOD THROUGH 14 DAY
S,THIS SHOULD EXCLUDE OUR FEES & COSTS. PLEASE BE
ADVISED THIS IS AN INTERNAL REQUEST.THANK YOU. STA
FC/DMOI TGT: 20070309 CLR: 20070309 BY: BRAIN COMM
COMMENT DATE:03/09/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: P
AYOFF REQUEST. ISSUECOMMENTS: THE REFERRAL DID NOT
INCLUDE A PAYOFF QUOTE THATIS NECESSARY TO COMPLE
TE THE VALIDATION LETTER AS ISREQUIRED UNDER THE F
DCPA. PLEASE FURNISH US WITH THE SAME, ALONG WITH A

MES COL 1601
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HISQJORY FOR ACCOUNT 7437984271

D

MENTONE

SHERRY D SPARKMAN

3823 S STATE ROAD 25

MAIL

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 13
DATE 09/25/07

IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION PRINCI PAL INTEREST
AMOUNT PAID PAID

ESCROW
PAID

031207 NT 000000 T:99998

031207 NT 000000 T:9999B

031307 NT 000000 T:99998

031307 NT 000000 T: 99998

031307 NT 000000 T:99998

031307 NT 000000 T: 99998

031307 NT 000000
031307 NT 000000

T:99998
T:9999B

031407 NT 000000 T: 99998

031507 NT 000000 T:99998

FC/DM01 TGT: 20070312 CLR: 20070312 BY: BRAIN COMM
COMMENT DATE:03/12/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: P
AYOFF REQUEST. ISSUECOMMENTS: THE REFERRAL DID NOT
INCLUDE A PAYOFF QUOTE THATIS NECESSARY TO COMPLE

TE THE VALIDATION LETTER AS ISREQUIRED UNDER THE F
DCPA. PLEASE FURNISH US WITH THE SAME, ALONG WITH A
N ITEMIZATION OF ANY LUMP SUM FIGURE SUCH AS"CORPO
RATE ADVANCES" OR "OTHER FEES" GOOD THROUGH 14 DAY
S,THIS SHOULD EXCLUDE OUR FEES & COSTS. PLEASE BE
ADVISED THIS IS AN INTERNAL REOUEST.THANK YOU. STA
FC/DM01 TGT: 20070313 CLR: 20070313 BY: BRAIN COMM
COMMENT DATE:03/13/2007; PROCESS OPENED 3/13/2007
BY USER SHANNA BLACKLEY. (NEWTRAK)
FC/DM01 TGT: 20070313 CLR: 20070313 BY: BRAIN COMM
COMMENT DATE:03/13/2007; USER HAS COMPLETED THE FL
O2_PAYOFF DATA FORM WITH THE FOLLOWING ENTRIES: SP
ECIAL INSTRUCTIONS: : GOOD THROUGH DATE: . 3/27/0
7 ATTORNEY FEES & COSTS: : 0.00 (NEWTRAK)
FC/DMO1 TGT: 20070313 CLR: 20070313 BY: BRAIN COMM
COMMENT DATE:03/13/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS ENDED THE ISSUE ASSOCIATED
WITH THIS LOAN.ISSUE TYPE: PAYOFF REQUEST. COMMEN

TS: UPLOADED PAYOFF SCREEN PRINT FOR INTERNAL USE
QNLY, . (NEWTRAK)
FC/DM01 TGT: 20070313 CLR: 20070313 BY: BRAIN COMM
COMMENT DATE:03/13/2007; FORECLOSURE _ PAYOFF (NIE
ID#3070772) SENT TO FEIWELL & HANNOY, P.C. AT 3/1

FC/DM01 TGT: 20070314 CLR: 20070314 BY: BRAIN COMM
COMMENT DATE:03/14/2007; FORECLOSURE _ PAYOFF (NIE
ID#3070772) PICKED UP BY FIRM FEIWELL & HANNOY, P

.C. AT3/14/2007 8:26:24 AM BY LEAH GILLOCK (NEWTRA
K)
FC/DM01 TGT: 20070315 CLR: 20070315 BY: BRAIN COMM
COMMENT DATE:03/15/2007; USER HAS CLOSED THE FILE.

MES COL 1601
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H`I59ORY FOR ACCOUNT

v

MENTONE

SHERRY D SPARKIVIAN

3823 s STATE ROAD 25

MAIL

7437984271

IN 46539-9319 IVIENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 14
DATE 09/25/07

IN 46539

POST TRN DUE TRANSACTION PRINCIPAL INTEREST
DATE CDS DATE AMOUNT PAID PAID

ESCROW
PAID

031507 NT 000000
031607 NT 000000

T:99998

T:99998

031607 NT 000000 T:99998

031607 NT 000000 T:99998

031607 NT
031607 NT

000000
000000

T:99998
T:99998

031607 NT 000000 T:99998

031907 NT 000000 T:99998

031907 NT
032007 DM

000000
000000

T:99998
T:99998

032107 NT 000000 T:99998

032107 NT 000000 T:99998

CLOSEREASON: PROCESS COMPLETE (NEWTRAK)
CL/LT10 TGT: 20070316 CLR: 20070316 BY: 86
POST-REFERRAL WORKOUT LETTER SENT
FC/DM01 TGT: 20070316 CLR: 20070316 BY: BRAIN COMM
NOTE TO ATTORNEY: EVENT ID: 22 PRE-SALE REDEMPTION
PERIOD ENDS WAS CHANGED FROM TO 06/14/2007
(NEWTRAK)

FC/DM01 TGT: 20070316 CLR: 20070316 BY: BRAIN COMM
NOTE TO ATTORNEY: EVENT ID: 2 COMPLAINT FILED WAS
CHANGED FROM TO 03/16/2007 (NEWTRAK)
FC/DM01 TGT: 20070316 CLR: 20070316 BY: BRAIN COMM
COMMENT DATE:03/l6/2007; PROCESS OPENED 3/16/2007
BY USER LYNDSAY PERRINE. (NEWTRAK)
FC/DM01 TGT: 20070316 CLR: 20070316 BY: BRAIN COMM
COMMENT DATE:03/16/2007; USER HAS COMPLETED THE FT
1_JFIGDUEDATE DATA FORM WITH THE FOLLOWINGENTRIES:
JUDGMENT FIGURES NEEDED GOOD THROUGH?: : 03/23/20
07 (NEWTRAK)
FC/DM01 TGT: 20070319 CLR: 20070319 BY: BRAIN COMM
COMMENT DATE:03/19/2007; FORECLOSURE - JUDGMENT FI
GURES (NIE ID# 3107528) SENT TO FEIWELL & HANNOY,
P.C. AT 3/19/2007 9:49:55 AM BY SHERRELL BUTLER (N
EWTRAK)
FC/DM01 TGT: 20070319 CLR: 20070319 BY: BRAIN COMM
04:00:00
PI/PROP TGT: 20070320 CLR: 20070320 BY: DMPRI001R
PROPERTY INSPECTION REQUESTED
FC/DMOl TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
NOTE TO ATTORNEY: EVENT ID: 28 TITLE RECEIVED WAS
CHANGED FROM To 03/16/2007 (NEWTRAK)
FC/DM01 TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
COMMENT DATE:03/21/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS CREATED A PROCESS-LEVEL IS
SUE FOR THISLOAN.ISSUE TYPE- ORIGINAL ASSIGNMENT.
ISSUE COMMENTS: PLEASE PROVIDE AN ASSIGNMENT FROM
MORTGAGE ELECTRONIC REGISTRATION SYSTEMS, INC. AS

MES COL 1601

ACC001820
FILE #7920
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H1S'1oRy FOR ACCOUNT 7437984271 PAGE 15
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARIOVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25
u

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

)32107 NT 000000 T:99998

)32107 NT 000000 T:99998

332107 NT 000000
332107 NT 000000

T:99998
T:99998

332107 NT 000000 T:99998

332107 NT 000000 T:9999B

332107 NT 000000 T:99998

032107 NT 000000 T:99998

NOMINEE FOR DECISION ONEMORTGAGE COMPANY, LLC TO T
HE BANK OF NEW YORK TRUST COMPANY, n.A. AS SUCCESS
OR TO JPMORGAN CHASE BANK n.A. I THE MORTGAGE IS DA
TED 05/24/2004, RECORDED ON 06/17/2004, INSTRUMENT
#200400009903. THANKS. STATUS: ACTIVE (NEWTRAK)

FC/DM01 TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
COMMENT DATE:03/21/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS APPROVED THE ISSUE. ISSUE
TYPE: ORIGINALASSIGNMENT. STATUS- ACTIVE, APPROVED
. (NEWTRAK)
STATUS: ACTIVE PROJECTED END: 12:00:00 AM CHANGED T
O 03/28/2007ISSUE COMMENT: PLEASE PROVIDE AN ASSIG
NMENT FROM MORTGAGE ELECTRONIC REGISTRATION SYSTEM
s, INC. AS NOMINEE FORDECISION ONE MORTGAGE COMPAN
y, LLC TO THE BANK OF NEW YORKTRUST COMPANY, N.A.
AS SUCCESSOR TO JPMORGAN CHASE BANK N.A. I THE MORT
GAGE IS.DATED 05/24/2004, RECORDED'ON 06/17/2004,
INSTRUMENT #200400009903. THANKS. CHANGED TO: PLEA
SE PROVIDE AN ASSIGNMENT FROM MORTGAGE ELECTRONIC
REGISTRATION SYSTEMS, INC. AS NOMINEE FOR DECISION
ONEMORTGAGE COMPANY, LLC TO THE BANK OF NEW YORK
TRUST COMPANY, N.A. AS SUCCESSOR TO JPMORGAN CHASE
FC/DM01 TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
COMMENT DATE:03/21/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS UPDATED A PROCESS-LEVEL IS
SUE FOR THISLOAN. ISSUE UPDATED TO: ISSUE TYPE: M
ERS ASSIGNMENTNEEDED. ISSUE COM~ ~ENTS: PLEASE PROVI
DE AN ASSIGNMENT FROM MORTGAGE ELECTRONIC REGISTRA
TION SYSTEMS, INC. AS NOMINEE FOR DECISION ONE MOR
TGAGE COMPANY, LLC TO THE BANK OF NEW YORK TRUST C
OMPANY, N.A. AS SUCCESSOR TO JPMORGAN CHASE BANK N
.A. I THE MORTGAGE IS DATED 05/24/2004, RECORDED ON
06/17/2004, INSTRUMENT #200400009903. THANKS. **F
FC/DM01 TGT: 20070321 CLR: 20070321 BY: BRAIN COMM
COMMENT DATE:03/21/2007; INTERCOM MESSAGE:/ SENT:
3/21/2007 6:16:30 PM / FROM: KARON DEDOLCHOW, FIDE

MES COL 1601
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FILE #7920
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HISTORY FOR ACCOUNT 7437984271 PAGE 16
DATE 09/25/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

032107 NT 000000 T: 99998

032207 DM 000000 T:99998

032307 DM 000000 T: 99998

032307 DM 000000 T: 99998

032307 NT OOOOOO T: 99998

032307 NT 000000 T: 99998

032707 DM 000000 T: 99998
* *

032807 NT 000000
032807 NT 000000

T:99998
T:99998

* *

032807 NT 000000 T:99998 * *

149.25 03/2B/

032807 NT 000000 T:99998

LITY /TO: WENDY PHELPS (AT-FEIW) / CC: / MESSAGE TY
PE: GENERAL UPDATE / SUBJECT: MERS AOM/ MESSAGE: P
LEASE DRAFT THE ASSIGNMENT PRIOR TO 3-28 AND UPLOA
D viA THE SIGNATURE REQUIRED PROCESS. THANKS (NEWT
RAK)
04:00:00
CL/ANSM TGT: 20070322 CLR: 20070322 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
04:00:00
CL/ANSM TGT: 20070323 CLR: 20070323 BY: PDS
04:00:00
ANSWERING MACHINE DETECTED -- LEFT MESSAGE PDS
FC/DM01 TGT: 20070323 CLR: 20070323 BY: BRAIN COMM
COMMENT DATE:03/23/2007; INTERCOM MESSAGE:/ SENT:
3/23/2007 11:06:22 AM / FROM: WENDY PHELPS, AT-FEI
W / TO: KARON DEDOLCHOW (FIDELITY) / CC: / MESSAGE
TYPE: GENERAL UPDATE / SUBJECT: RE: MERS AOM/ MESS
AGE: THE AOM HAS BEEN DRAFTED AND UPLOADED FOR YOU
R ADVISEMENT. THANKS, WENDY (NEWTRAK)
FC/DM01 TGT: 20070323 CLR: 20070323 BY: BRAIN COMM
COMMENT DATE:03/23/2007; SYSTEM UPDATED FOR THE FO
LLOWING EVENT: USER HAS ENDED THE ISSUE ASSOCIATED
WITH THIS LOAN. ISSUE TYPE: MERS ASSIGNMENT NEEDED
. COMMENTS : UPLAODED TO NIE. (NEWTRAK)
04:00:00
PI/RSLT TGT: 20070327 CLR: 20070327 BY:
PROPERTY INSPECTION RESULTS RECEIVED
CA/CAZF TGT: 20070328 CLR: 00000000 BY:

$0000750.00 $0000000.00
FORECLOSURE FEESCK: 006419832AMT: 750.00 03/28/07
278112 337123
CA/CAZG TGT: 20070328 CLR: 00000000 BY:

80000149.25 $0000000.00
FORECLOSURE COSTS CK: 006419832AMT:
07278112 337123
CA/CAZJ TGT: 20070328 CLR: 00000000 BY: **

50000275.00 $0000000.00

MES COL 1601
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HTSORY FOR ACCOUNT 7437984271 PAGE 17
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKMAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

IVIENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACTION
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW

PAID

032807 NT 000000 T:99998 005419832A1V1T: 275 .00 03/2

032807 DM 000000 T:99998

040307 NT 000000 T: 99998

041207 NT 000000
041207 NT 000000

T:99998
T: 99998

041207 DM 000000 T:9999B

FORECLSR TITLE COSTSCK:
8/07278112 337123
04'00'00
CL/ANSM TGT: 20070328 CLR: 20070328 BY: PDS
ANSWERING MACHINE DETECTED - LEFT MESSAGE PDS
FC/DM01 TGT: 20070403 CLR: 20070403 BY: BRAIN COMM
NOTE TO ATTORNEY: EVENT ID: 27 SERVICE COMPLETED W
ASCHANGED FROM TO 03/29/2007 (NEWTRAK)
CA/CAZO TGT: 20070412 CLR: 00000000 BY: **

$0000095.00 $0000000.00
BROKER PRICE OPINIONCK: 006440101AMT:95.00 04/12/
07 4/9/2007
04:00'00
CL/ANSM TGT: 20070412 CLR:
ANSWERING MACHINE DETECTED -

20070412 BY: PDS
LEFT MESSAGE PDS

041807 DM 000000 T:99998

042407 DM 000000 T:99998

042507 DM 000000 T:99998

042607 DM 000000 T:99998

042607 DM 000000 T:99998

042607 NT 000000 T:99998

04:00.00
CL/EXPR TGT: 20070418 CLR: 20070418 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/EXPR TGT: 20070424 CLR: 20070424 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00'00
CL/EXPR TGT: 20070425 CLR: 20070425 BY: PART
EXPIRED, CALLING WINDOW ENDED BEFORE RETRY PDS
04:00:00
CL/FINA TGT: 20070426 CLR: 00000000 BY: MTOMKO
FINANCIALS TAKENINCOME:1750.00EXPENSES:2144.83SUGG
04:00:00
ESTIONS: POSSIBLE MOD
CL/MODP TGT: 20070426 CLR: 20070426 BY: MTOMKO
REFERRED TO MODIFICATION PROACTIVELYSENDING REFERR

042607 DM 000000 T:99998

AL TO MOD TEAM INBOX 1
04:00:00
CL/DM05 TGT: 20070426 CLR: 20070426 BY: MTOMKO
REASON FOR DELINQUENCYTHE RFD IS: RECENT MEDICAL S

MES COL 1601

r ACC001823
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H`1§ToRy FOR ACCOUNT 7437984271 PAGE 18
DATE 09/25/07

MAIL PROPERTY

SHERRY D SPARKIVIAN

3823 S STATE ROAD 25 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 MENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROw
PAID

042607 DM 000000 T: 99998

042607 NT 000000 T: 99998

042607 DM 000000 T:99998

042607 DM 000000 T:99998

04:00:00
ITUATIONS HAVE COST MONEY IN CO-PAYS FOR PRESCRIPT
IONS AND HQSPITAL BILLS » ARM FLUCTUATION UP.
CL/UMRF TGT: 20070426 CLR: 00000000 BY: LHUCK
UNSUITABLE MODIFICATION REFERRALTT REP ABOUT PUTIN
G BWR IN TO CCRC BECUASE IT IS UNSECURED MONTHLY D
EBT THAT KEEPS HER FROM QUALIFYING FOR A LOAN MOD.
ADVSISED REP TO RE REFER ONCED CCRC COMPLETE.

04:00:00
CL/THLM TGT: 20070426 CLR: 20070426 BY: MTOMKO
04:00:00
TELEPHONED HOME LEFT MESSAGELEFT MESSAGE WITH FEMA

042607 DM 000000 T:99998

043007 NT 000000
050307 DM 000000

T: 99998
T:00000

HISTORY ENDS 04/30/07

050907 DM 000000 T- 21135
TO BRNA

050907 DM 000000 T:21135

052207 NT
052207 NT

000000
000000

T:20998
T:20998

052407 NT 000000
052407 NT 000000

T:20715
T:20144

LE
04:00:00
CL/LVAN TGT: 20070426 CLR: 20070426 BY: PART
LIVE ANSWER PDS

CONVERTED
50:00:00
AUTOMATED INTEREST ACCRUAL HOLD ACTIVE
15:19:00
ACTION/RESULT CD CHANGED FROM
15:19:00
CALLED TO TRY AND F/U W/BWR REGARDING CCRC. HAVE
NOT BEEN ABLE TO MAKE CNTCT. INDIANA ACCT -
JUDGMENT DATE MAY DISABLE PMT OPTIONS IF NOT ABLE
TO WORK WITH BWR ASAP. WILL TRY AGAIN TOMORROW.
MTOMKO
Payee- Kosciusko County Parcel: 01371801015
Property Address: 3823 S State Road 25 Per
redemption statement # 35772831 Loan converted
into escrow. 2005 2nd Base $169.69 P&I $16.97 TAD
$186.66 GTD 05/31/07 No delinquent taxes on the
second parcel 01371801016. 2006 taxes are
currently not available.
Blanket Campaign: WKOUT sent to bar
charge off denied; working for solution;
dvanzan/6917

MES COL 1601
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1.
HISTORY FOR ACCOUNT 7437984271

9

PAGE 19
DATE 09/25/07

MAl L PROPERTY

SHERRY D SPARKMAN

3823 STATE ROAD 25Ru
CD 3823 SOUTH STATE ROAD 25

MENTONE IN 46539-9319 IVIENTONE IN 46539

POST TRN DUE
DATE CDE DATE

TRANSACT I ON
AMOUNT

PRINCIPAL
PAID

INTEREST
PAID

ESCROW
PAID

360407 DM 000000 T:00000

361107 DMD 000000 T:22222
4

361107 DMD 000000 T:22222

061107 DMD 000000 T:22222

061207 NT
061207 NT

000000
000000

T:20144
T:19961

061207 NT 000000 T:19961

061507 DMD 000000 T:22222

061507 DMD 000000 T:22222
4

061507 DMD 000000 T:22222

061807 DMD 000000 T:22222

061807 DMD 000000 T:22222

061807 DMD 000000 T:22222

062007 DMD 000000 T:22222

062007 DMD 000000 T:22222

062007 DMD 000000 T:22222

062107 DMD 000000 T:22222

062107 DMD 000000 T- 22222

062107 DMD 000000 T:22222

50:00:00
EARLY IND: SCORE 106 MODEL EI90S
50:00:00
06/09/07 10:45:27
50'00:00
00/00/00 00:00:00
50:00:00
00/00/00 00:00:00
charge off denied due to value; dvanzan/6917
recd comp out, (-1419), inc. 1120 exp. 2539 red.
medical issues, imaged as out, sent to fDvanzandt,
ordered f/c god 7/12/07, glee1@2863
fees: 150.00 cost: 47.00 total- 197.00 god
7/12/07, per newtrak, g1ee1@2863
50:00'00
06/15/07 11:08:08 BUSY
50:00:00
06/15/07 11:08:43
50:00:00
00/00/00 00:00:00
50:00:00
06/16/07 10:36:57 NO ANS
50:00:00
00/00/00 00:00:00
50:00:00
00/00/00 00:00:00
50:00:00
06/20/07 10:37:27 no ANS
50:00:00
00/00/00 00:00:00
50:00:00
00/00/00 00:00:00
50:00:00
06/21/07 11:00:47 MSG ANS MACH
50'00:00
00/00/00 00:00:00
50:00:00
00/00/00 00:00:00

MES COL 1601
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19IIQTORY FOR ACCOUNT

1

MENTONE

SHERRY D SPARKJVIAN

3823 S STATE ROAD 25

MAIL

7437984271

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 20
DATE 09/25/07

IN 46539

POST TRN DUE TRANSACTION PRINCIPAL INTEREST
DATE CDE DATE AMOUNT PAID PAID

ESCROW
PAID

062607 NT
070307 DM

000000
000000

T:20715

T:00000

080207 DM 000000 T:00000

082907 NT
083107 NT

000000
000000

T:20144

T:20707

083107 NT 000000 T:20707

090407 DM 000000 T:00000

091107 CIT 000000 T:20707

091707 CIT 000000 T: 04485

091707 CIT 000000
091707 CIT 000000
091B07 NT 000000

T:04485
T' 04485
T:27090

091807 NT 000000 T:27090

091807 NT 000000 T:27090

091807 NT 000000 T' 27090

Blanket WOUT pkg sent to bar
50'00:00
EARLY IND: SCORE 106 MODEL EI90S
50:00:00
EARLY IND: SCORE 107 MODEL EISOS
sent spa solid letter; dvanzan.6917
loans included in active foreclosure
note sale which has closed - loans
will service transfer - please do not
charge off and contact Rebecca Colgan
with any questions.
50'OO:00
EARLY IND: SCORE 107 MODEL EI90S
001 Open cIT#871 Bulk Note Sale/ SVC Transfer
Pending
001 DONE 09/17/07 BY TLR 04485
TSK TYP 871-LOSS MIT WORKOU
002 Open CIT#871 Bulk Note Sale/ SVC Transfer
Pending
'Recommendation: Charge Off Active Recovery
Saved. . Best Recov: 31,392.55 ; Prob Recov:
12,123.55'
2007, the broker noted an as is value of $45k, and
an as repaired value of $47k. The revised BPO
value is 42k. The broker noted the property is in
average condition with $2300 in estimated repairs.
The interior was not viewed. The loan is in

foreclosure with a sale date scheduled on 9/25.
It would be best to go ahead and charge this loan
off and save additional attorney fees and carrying
costs. The loan does not have MI or special
handling instructions. The best recovery would be
28,156.37 with a historical recovery of 8,887.37.
. Best Recon: 28,156.37 ; Prob Recov: 8,887.37'
'Recommendation: charge Off - Active Recovery
Submitted. I recommend we charge this account off.

MES COL 1601
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H`IS8¥>RY FOR ACCOUNT

MENTONE

3 823 S STATE ROAD 25

SHERRY D SPARKMAN

MAl L

7437984271

IN 46539-9319 MENTONE

3823 SOUTH STATE ROAD 25

PROPERTY

PAGE 21
DATE 09/25/07

IN 46539

POST TRN DUE TRANSACTION PRINCIPAL INTEREST
DATE CDE DATE AMOUNT PAID PAID

ESCROW
PAID

91807 NT 000000 T:27090

~91807 NT
991807 NT

000000
000000

T:27090
T:27090

»92007 CIT 000000

)92007 CIT 000000
T:04485
T:044B5

)92207 NT
)9220'7 NT

000000
000000

T:19588
T:19588

)92407 NT 000000 T:02165

The last contact we had with the homeowner was in
April of this year. At that point, we were trying
to set up a mod on her account . she was
overextended due to unsecured debt . We set her to
to CCRC and have not heard back. Judgment has
been entered and in the state of IN we no longer
can set up a mod or repay. The last payment we
received was in November of 2006. The property is
occupied and not for sale. The original appraised
value was $75k. In the BPO dated September 1,
'Recommendation: Charge Off - Active Recovery
Manager denied. Loan has been approved for Service
Release-~charge off denied at this time.. Best
Recov- 28,156.37 ; Prob Recon: 8,887.37'
002 DONE 09/20/07 BY TLR 04485
003 Open CIT#871 Bulk Note Sale/ SVC Transfer
Pending
loan on SR2 report - cancel inspection
stop prop pres and activate stop all
flag. Mike to 3184
TAX AMTS NOT AVAILABLE FOR 2006 PAY 2007.

END OF HISTORY

MES COL 1601
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T-Mobile I Email \ Read Message [ Bob Marigold: USMI investment

Your phone number;
Lines on your account: 2

•

o

•

•

•

- u:

Manage
Connect & Sher;

o M9_bil9LK§'m

o 1mLE8!/s"
o AIb\,l_l'D
o Qggtacts
o Send a to;;_me sa e
o Configure e-mail
o Configure alerts

Shop
441:11
Summon

H u n -

.\..u .

Ivol ».4 1 re .

T-Mobile stick togetheaww Profile

Welcome,PETULA

L_Qa8-QQ.;

Search My T-Mobile

Page I off

SEARCH

»K1}\H:E \.~ .

Hi everyone;

I have finally been able to put together an e-mail list of investors in
order to provide a group update. I have tried to speak to everyone
individually but it does take a considerable amount of time on a daily basis
speaking with everyone. If for some reason, I have not spoken to you
lately, then I apologize.

So, I would like to give you an update on your real estate investment with
OSMI and hopefully alleviate both your concerns and the need for me to call
every week.

I have spent :he past six months trying to go through the files and
determine deeds, ownership, etc. It has been a long arduous task that has
taken me far longer than I ever hoped and have not made anywhere near as
much progress as I had hoped for. For those of you that have seen the
enormous amount of files and paperwork I have, you realize the amount of
time it had taken.

I had a conference call with the people from MAC who had been servicing our
portfolio of proper ties. Recently, I found three proper ties that have been
improperly deeded away from OSMAN without my authorization. Whether
accidental or fraudulent it has happened. However, that has turned out to
be a very good thing. That incident triggered personal liability on behalf
of the people handling these par folios. This should allow me to take legal
action against them personally. They cannot hide behind a corporate
bankruptcy.

I have been trying for months to get: them to assist me with this process to
no avail. A l l of those people have moved on to other jobs and did not care
However. now that they have personal liability they have agreed to start
making sense of this whole mess for us.

Star ting this weekend they will begin to review every proper ty and get it
prepared for me to sign over to every investor in order t.o liquidate the
proper ties and get. as much of our cash returned as possible.

Because these properties have not been serviced for about 9 months I am
lookup into options to insure these proper ties are protected from liens,
Lax foreclosures, etc.

Based on these most recent events, this is the most optimistic 1 have felt
about resolving this whole mess since it star Ted last: year.

I will keep you updated on the progress they make on t1°\is process

Thanks 1

Bob Marigold

'=1:r © 2009 Danger Inc 1 ...,~ ,. .1:.
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October 26, 2007

Petula McLeod

Dear Petula,

Enclosed please find a new Schedule "A's" to replace sold properties. Please sign and
return one copy in the enclosed self-addressed envelope and keep one copy for your
records.

*

If you have any questions, please do not hesitate to contact us.

Best regards,

Bob Marigold
CEO
One Source Mortgage & Investments, Inc.

Enclosures

ACCOD1908
FILE #7920
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Petula McLeod

If you have any questions, please do not hesitate to contact us.

October 15, 2007

Dear Petula:

Thank you for returning the revised Exhibit "A". We have
enclosed a copy for your records.

Best regards,

Enclosures

Bob Marigold
CEO
One Source Mortgage & Investments, Inc.
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SHORT FORM RESIDENTIAL .

LOAN poucy -- ONE-TO-FOUR FAMILY4
I

I

J

\ Issued by
Clear Title Agency, Inc.

I

SCHEDULEA

Amount of Insurance; $ 113,000.00
Premium: $635.50

File Number:CLE-3972-ABDULRAZMortgage Amount:$ 113,000.00
L o a n  N u m b e r ; - 4 5 1 0 Mortgage Date: 10/22103

Policy Number:F 90-0156651
Date of Policy; October 22, 2003

at 04:30 PM

Name of Insured; Decision One Mortgage, its
successors and/or assigns

Name of Borrower(s): Argon Abdulrazzak

Property Address: -
Ml

County and State: Wayne
Michigan

The estate or interest in the land identified in this Schedule A and which is encumbered by the insured
mortgage is fee simple and is at Date of Policy vested in the borrower(s) shown in the insured mortgage and

d  b .
98988 poet/erred to in this policy is described as set forth in the insured mortgage and is identified as the
property address shown above.

This policy consists of page(s) unless an addendum is attached and indicated below:
[ ] Addendum attached [ X] No Addendum attached

The ALTA endorsements indicated below are incorporated herein:

[  ]  ENDORSEMENT 4 (Condominium) or

[  ]  ENDORSEMENT 5 (Planned Housing Unit) or

i  i  ENDORSEMENT 6 (Variable Rate)

[ 1 ENDORSEMENT 6.2 (Variable Rate--Negative Amortization)

I  ]  ENDORSEMENT 7 (Manufactured Housing)

[ ] ENDORSEMENT 8.1 (Environmental Protection Lien referring to the following state statute(s):
M.C.L.A. 324.11101 et. seq. (HazardousWaste Management)
M.C.L.A. 324.20101 et seq (Environmental Response)
M.C.L.A. 324.21301 et seq. (Leaking Underground Storage Tanks) being Parts 111,201 and 213 of the
Natural Resources and Environmental Protection Act.

[ 1 ENDORSEMENT 9 (Restrictions, Encroachments, Minerals)

[ 1 ENDORSEMENT 4.1
1 1 ENDQRSEMENT 5.1
1 1 ENDORSEMENT 61

\ 4 -*F
*_-'!_.¢ulr . " _

_ r * - .
. <_.»v-

CLEAR TITLE AG1;ncy, INC.

By:

SHAMIL E. HALABU, AGENT

ALTA Shout Form Residential Loan Policy
Schedule A (10/17/92)

Template File CLE-3972-Abdu\raz
88%
4

£43
144.

ET
Rx;

ACC001915
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.r CDMPREHENSIVE ENDQRSEMENT- M 100A

Translation Title Insurance CompanyIssued by

&8§ w§@8
Transnatiori Transnaiion Title Insurance Company is a member of the LendAmeHca family of title insurance underwriters.

To be annexed to and form a part of Policy No.: F 90-0156651 File No.: CLE-3972

The Company hereby insures against loss which said Insured shall sustain
matters:

by reason of any of the following

Any incorrectness in the assurance which the Company hereby gives:

(a) That there are no covenants, conditions, or restrictions under which the lien of the mortgage referred to in
Schedule A can be out off, subordinated, or othenrvise impaired,

(b) That there are no present violations on said land of any enforceable covenants, conditions or restrictions,
(c) That, except as shown in Schedule B, there are no encroachments of  bui ldings, structures, or

improvements located on said land onto adjoining lands, nor any encroachments onto said land of
buildings, structures, or improvements located oh adjoining lands.

q
.c . Any future violations on said land of any covenants, conditions, or restrictions occurring prior to acquisition of

title to said estate or interest by the Insured, provided such violations result in impairment or loss of the lien of
the mortgage referred to in Schedule A, or result in impairment or loss of the title to said estate or interest if the
Insured shall acquire such title in satisfaction of the indebtedness secured by such mortgage.

Damage to existing improvements, including lawns, shrubbery or trees which are located or encroach upon that
portion of land subject to any easement shown in Schedule B, which damage results from the exercise of the
right to use or maintain such easement for the purpose for which the same was granted or reserved.

Any final court order or judgment requiring removal from any land adjoining said land of any encroachment
shown in Schedule B.

Wherever in this endorsement any or all the words "covenants, conditions or restrictions" appear they shall not be
deemed to refer to or include the terms, covenants and conditions contained in any lease referred to in Schedule A.

As used in paragraph 1(b), the words "covenants, conditions or restrictions" shall not be deemed to refer to or
include any covenants, conditions or restrictions relating to environmental protection.

The total liability of the Company under said policy and any endorsement attached thereto shall not exceed, in the
aggregate, the face amount of said policy and costs which the Company is obligated under the provisions of said
policy to pay,

This endorsement is made a part of said policy and is subject to the exclusions, schedules, endorsements,
conditions, stipulations and terms thereof, except as modified by the provisions hereof.

Nothing herein contained shall be construed as extending or changing the effective date of said policy, unless
otherwise expressly stated.

IN WITNESS WHEREOF, TRANSNATION TITLE INSURANCE COMPANY has caused its corporate name and seal to be
hereunto affixed by its duly authorized officers, the Endorsement to become valid when countersigned by an authorized officer
or agent of the Company.

TRANSNATIQN TITLE INSURANCE GZGMPANY

Dated :
By : Q/~J 4'.

Countersigned: President

M 1u3'\l`
*Q

£0Rr0u41/0 Q

8 Attest:SEPI la. n91
9,
EE

B y :

Endorsement -  M 1ooA

'

Authorized OfEsez=»eF19rgF5Iii"

5
4 8
\\`IZ0\W Sec re t a r y

in:
LE
El.

Farm 2408-1 GRBGINAL ACC001916

4.

3 .

la.

1.
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»1%siiED Ey
TRANSNANON TITLE INSURANCE COMPANY

ALL En13>01€sE.mEm com 6 (6-1787;-

Transnatibn

Attached To Polity No.
F`99-€'§5855l
em -3 9 ? 2

The Company insures the owner of the indebtedness secured by the insured mortgage against loss or damage
sustained by reason of:

1. The invalidity or unenforceability of the lien of the insured mortgage resulting from the provisions
therein which provide for changes in the rate of interest.

2. Loss of priority of the lien of the insured mortgage as security for the unpaid principal balance of the
loan, together with interest as changed in accordance with the provisions of the insured mortgage,
Which loss of priority is caused by the changes in the rate of interest.

"Changes in the rate of interest", as used in this endorsement, shall. mean only those changes in the rate of
interest calculated pursuant to the formula provided in the insured mortgage at Date of policy.

This endorsement does not insure against loss or damage based upon

(a) usury or

(b) any consumer credit protection or truth in lending law.

This endorsement is made a part of the policy and.is subject to all of the terms and provisions thereof and of
any prior endorsements thereto, except that the insurance afforded by this endorsement is not subject to
Section 3(d) of the Exclusions From Coverage. Except to the extent expressly stated, it neither modifies any
of the terms and provisions of the policy and any prior endorsements, nor does it extend the effective date of
the policy and any prior endorsements, nor does it increase the face amount thereof.

TRANSNATION TITLE INSURANCE COMPANY
Dated:

Order No. L
President

Countersigned'

. _.\\\\illl.t(/, `
:~

\\¢.olP°l4r4,

SEPL Ii. who Angst. 8/
By
4.8 .,-..~~..-.- .

, * . ***_y.s-¢'»ZI
Au-THbnIzEn~s.fG4l7Aronv Secretary

8

8

re.:
of

ACC001917

ALTA Endorsement Form 6 (6-1-87)
Form 2295-21

By:
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SHORT FORM RESIDENTIAL LOAN pouch ONE-TO-FOUR FAMILY

i Issued By Trahsnation Title Insurance Company
POLICY NUMBER

F 9 0 - u i 5 b b 5 l
5'Q Laig§:iAmerica

Trahshation
Uansnation Title Insurance Company is a member of the

LandAmerica family of title insurance undewwiters.

SUBJECT TO THE EXCEPTIONS FROM COVERAGE CONTAINED IN SCHEDULE B BELOW, AND ANY ADDENDUM
ATTACHED HERETO, TRANSNATION TITLE INSURANCE COMPANY, AN ARIZONA CORPORATION, HEREIN CALLED
THE "COMPANY", HEREBY INSURES THE INSURED IN AC.CORDANCE WITH AND SUBJECT TO THE. TERMS,
EXCLUSIONS, CONDITIONS AND STIPULATIONS SET FORTH IN THE AMERICAN LAND TITLE ASSOCIATION LOAN
POLICY (10/17/92), ALL OF WHICH ARE INCORPORATED HEREIN. ALL REFERENCES TO SCHEDULES A AND B SHALL
REFER TO SCHEDULE A AND B OF THIS POLICY.

SCHEDULE B - EXCEPTIONS FROM COVERAGE AND AFFIRMATIVE ASSURANCES

This policy does not insure against loss or damage (and the Company will not pay costs, attorneys' fees or expenses) which .
arise by reason of the matters set forth below, except to the extent that the Company does insure in accordance with and
subject to its terms against loss or damage which the insured shall sustain by reason of any inaccuracies in the affirmative
assurances set forth below, except as limited in any addendum attached hereto:

Those taxes and special assessments which become due and payable subsequent to Date Of Policy.

Covenants, conditions and restrictions, if any, appearing in the pub.lic records. This policy insures that the same have not
been violated eXcept that such affirmative assurance does not extend to covenants, conditions and restrictions relating to
environmental protection unless a notice.of a violation thereof has been recorded or filed in the public records and is not
referenced in an addendum attached hereto. Further, this policy insures that future violation of any covenants, conditions
and restrictions appearing in the public records, including any relating to environmental protection, will not result in a
forfeiture or reversion of title and that there are no provisions therein under which the lien of the insured mortgage can be
extinguished, subordinated or impaired.

1.
2.

3. Any easements or sewitudes appearing in the public records. This policy insures that none of the improvements encroach
upon the easements and that any use of the easements for the purposes granted or reserved will not interfere with or
damage the improvements, including lawns, shrubbery and trees.

4. Any lease, grant, exception or reservation of minerals or mineral rights appearing in the public records. This policy insures
that the use of the land for residential one-to-four family dwelling purposes is not, and will not be, affected or impaired by
reason of any lease, grant, exception or reservation of minerals or mineral rights appearing in the public records and this
policy insures against damage to existing improvements, including lawns, shrubbery and trees, resulting from the future
exercise of any right to use the surface of the land for the extraction or development of the minerals or mineral rights so
leased, granted, excepted or reserved. Nothing herein shall insure against loss or damage resulting from subsidence.

5. This policy insures against loss or damage by reason of any violation, variation, encroachment or adverse circumstances
affecting the title that would have been disclosed by an accurate survey. The term "encroachment" includes encroachments
of existing improvements located on the land onto adjoining land, and encroachments onto the land of existing improvements
located on adjoining land.

All notices required to be given the Company and any statement in writing required to be furnished the Company
shall include the number of this policy and shall be addressed to: Consumer Affairs Department, P.O. Box 27567,
Richmond, Virginia 23261-7567.

IN WITNESS WHEREOF, TRANSNATION TITLE INSURANCE COMPANY has caused its corporate name arid seal to be
hereunto affixed by its duly authorized officers, the Policy to become valid when countersigned by an authorized officer or agent
of the Company.

TRANSNATION TITLE INSURANCE COMPANY

Attest:

;8ie 1nf5;
\*(.°`*l0R4r[0

Secretary 4 SEP; Ia. 1991

By: 0 ~ J ' 4 ' . gr:
,9

President§§»

44'l2l6i\\
W

ET

ACC001918Schedule B
ALTA Short Form Residential Loan ... Ml
Form 1196-34A
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PROMISSORY NOTE

Date: July 3 I , 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Ray & Sharon Miranda

Place for Payment :

Principal Amount $60,000

Interest Rate: Twelve Percent (12%)

Maturity Date: July , 2009uu-

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between die parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from die date of advance at the Annual Interest Rate on Matured, UnpaidAmounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strategic Equity Investments, LLC

. t/cE0
.

Miillgold, Pr€$1d€N
Tit e-
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COUNT ADDRESS CITY ST ZIP
Unpaid Principal

Balance Value

1 1725 n. BROOKFIELD STREET SOUTH BEND IN 46628 $ 78,878.01 $ 25,000.00

2 718 BELLOWS COLUMBUS OH 43222 $ 70,555.14 $ 25,000.00

3

4

5

6

7

$149,433.15 $50,000.00

x

1

l r

STRATEGIC;
EQUI INVESTIVX ENTS

Exhibit "A" Miranda OSMI PN -31

totals

Seller Buyer

Date Date

M000585



COUNr B H DRESS rt ITS 9 I ZIP BPO Date Value

1 3021 Villa Avenue Indianapolis IN 46237 7/25/07 $70,000.00

Totals $70,000.00

lX

l r

ST RAT ET » ~

h~l
EQu 1 INVESTNlENTSIC

Exhibit "A" Ray and Sharon Miranda OSMI PN-40

@41
Se"e c) Q? /

Q 4/(44/C "WL

Buyer
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Date: October 17, 2006

Borrower: One Sam-ce MWfgage 84 Investments

BorrQwer's Mailing Address: 11000 North Scottsdale Road, Slli08 121, Scottsdale, AZ 85254

Lender' Pensco Trust Company, .Custodian FBO Robert E. Morey LRA I N

Place for Payonelut: PD. Box 26903 San Francisco, CA 94126
. m o

Principal Amount $485000

InterestRate: Twelve Percent (12%) . ,

Maturity Date: October 17, 2008

Seoudty for Payment: A security infMnest in Instruments as per Security Agreement of even
dates herewiil between the parties hereto as in EuOaibit A.

Tms oflpatyment: Payment inluarest will be paid semi amntually wad Frincipal balance be
made at manuity. Interest vv11'I be calculated based on the actual date the funds alive 81 the
bank account otthe Borrower.

Bonowur pmumiscvs to pay to Lhé order ofL¢.odcar the Principal Amount and all in1m*B5t due.
'ITS note is payable at the Place for Payment and according to the Terms of Pauyment. A11
unpdd amounts are due on or before the Manxrity Date.

If Borrower defaults in the payment Rf this note, Lender may deolaxe the unpaid principal
balance, eagled interest, and any other amounts awed on the note ixnmediaiely due. Boa;-rowcr
and each sunedy, enclorser, and guarantor waive alldemand for payment, presendzuon for
payment, notice of iutealtion to accelerate marunrity, notice of acceleration of nnaturity, protest,
and notice ofprotest, to the extent permitted by law.

Borrower also promises to pay reasonable att4Jrney'.s fees and court and other costs iftbis note
is pleased in the hzaluds of an aitorncy to collect or :nuforoe The note. Tllese expenses willibear
interest from the dale of' advance at the A.1:1lI111211 Interest Rate on Mlartuled, Unpaid Amonnes.
Boxruwer will pay Lender llheso expenses and interest on demand at the Place for Paynzlent.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any comity for payment.

The eovenanis, obligations and conditions herein contained shall be binding on and to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. Wham the
context requires, singular nouns and pronouns include the plural.

85 It1vestrncnt8

6'
By: 8  . 'u .
Title: RohM M@mg¢1d'?pr¢El'énr4

M000587
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SECURITY AGREEMENT

Date: November 1, 2006

Debtor' Ono Source, Mortgage 84 Investmorrts, Inc.

Debtor'sAddress: 11000 North Scottsdale. Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Pemsoo Trust Company, Custodian FBO RobertE.Morey I R A - 1 F N

Secured Party'sMailing Address: 7099 S Taylor Drive Tempe AZ 85283

Amountof Promissory Note: $49,000

Collateral:A Security Interest in the Promissory Note(s) wad/or related First and/or
Second Lien Dooun1ent(s) belonging to Debtor desoribecl on Fzsthibii "A" attached hereto
Ami made a part hereoli

SecuredDbligation' A Promissory Note for theebove amount damed the same date as
this Security Agreement, exerted by theDebtor.

Scope and IntentufAgreement: Secured Party is rooking a loan tn Debtor to inane
the acquisition by Debtor of the Collateral which oonsis pxiiooorily of promissory no;e(s)
and related Erst and/or second lien mortgage(s)/deed{s) of trust (:Loau(s)). The Collateral
Loa11(s) may be 'm defmNt. It is intended bart Debtor will retain the rights "so service the
Collateral Loao(s) during the tern on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, Of extend, to compromise or to release
the 1oau(a) to take deeds in lieu offorecrloae, to foreclose, and sell real property so
acquired as, it deems appropriate However, should Debtor default in lniralher obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights got
Debtor and exercise its rights to the Colloxerel.

Classification of Collateral: Instruments

Grant of Security Agreement: Debtor hereby grants w Secured Party a security interest
'm the Collateral to secure the Obligation and all renewals, modifications and ltxtensibns
of the Obligation. Detrtor auilnurizes Secured Party w tile a financing statement
des¢m'bing the Co118ieIaL

Payments nm Collateral' A11 payments on the Colbaxewd are to be made directly to
Debtor until aNew the seem-renee of an event of default, notice of°Defa\dt and failure fro
cure, at which tinge Secured Party may notify the Cnllatefxal Note makers to nuke all
future payments to Seemed Party.
Dehtnr's RepresenintinmConcerning Debtor and Locations:

1. Debtor's stale of organization is Arizona. Deb'tor's name, as shown as shown in
its orgalnilcatiunal documeluctss, as amended, is exactly as set forth above.

|

I
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11/'85/2885 19:13 4888315817 REMUREYREALPRDPERTYS PAGE 83

PROMISSORY NOTE

Date: November 1, 2006

mm

7099 S Taylor Drive Tanngpe AZ 85283

Principal Amount s49,000

°
t'\ Q,5°

M&t\zrfTy Date: Nov¢mber 1, 2008

Bonuvvc:r: One Sotrree Mortgage &: Investments

Bonowecfs Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Pensco Trust Company, Custodian FBO Robert B. Morey IRA

Place for Payment

Interest Rate: Twelve Percent (12%)

Security for Payment: A security interest in Irrstruments as per Security Agreement of even
dates herewith between the parties hereto as inExhibitA.

Borrower promises to paytothe order of Lender the Principal Amount and all interest duo.
This note is payable at the Place for Payment and according to the Terms ofPaylnent. All
unpaid amounts are due on or before the Maturity Date. .

lfBon'owv:r deiimlts in the payment ofthia note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note innlonediately due. Borrower
and each surety, endorser; and guarantor waive 811 demand for payment, presentation for
paynoent, notice of intention to accelerate meturitqy, notice ofaccelerationof maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises tn pay reasonable attonley's fees and court and other costs if this note
is placed 'm the hands of an attorney to collect or enforce the note. These expenses will bear
interest Hinton the date of advance at the Annual Interest Rate on Metutred, Unpaid Amounts.
Borrower will pay Lender these expenses and interest ondernatndat the Place for Payment.
These expenses and interest will become part Of the debt cviilonneed by die note and will be
secured by any security for payrneM. . '

The covenants, obligationsandconditions herein contained sthntll be finding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto, When the
context reqtrircs, sdrxgollar norms and pronouns include the plural.

Teams of Payment: Payment interest will be paid semi annually and Priundpd balance be
made at nnatuxity. Interest will be calculated bruised on this actual date the funds arrive at the
bsxuk accent of the Borrower.

Omg So rt & Inwegnnumcs, Ina

By: . 8 % »#*"-=1-/
Title: R6ba1'm»hg<id, rrwidegwcso [

(
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Executed this _ _day of November, 2006.

For walua received and pursuant to the terms and conditions of'&1e Loan sale Agreement h8twsan Ones
Source Mortgage 62; Iuveatuwnts., ("Seller"], and Pensw Irma: Company, Custodian FBO Ruben E. Morey
I R A - I F N ("IBuyez"'), Salle dues heaabyrell, assign and convey to Buyer, its successors and assigns, all
right, title and interest of Seller 'm and to those Q1-m'm accounts dnsnrihud 'm Exhibit A delivered and zizade

a part hereof for all proposes, Malivs 10 accmnnts iii: an aggrspm principal balance of$49;000.

4888315817

Bill of Sale

REMOREVRE4LPROPERTV5 PAGE 8 1

Seller, One Source Mortgage & It1ve:stments. Inc.

Signed: 9 7 5

Date: .

(Q

Dan Bennevc£x;\Bnbs Tlam\'I:am Do¢sWotes\Mor¢=y IRAXBXD of Sale EX8¥I8IT B_Mmw~d1=f=

M000590



Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exdujbit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower if later than die date above;

Date: November 11, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $49,000 (forty nine thousand dollars)

Annualized Interest Rate: Twelve Percent (12%)

Maturity Date: November 11, 2008

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. A11
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in die hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns 'include the plural.

Mortgage Assistance Corporation

PROMISSORY NOTE

/ *

By:/
Title: §al'Hénse1, P;es§dent

By`
Title etc. Vice President

OSMI-PN-6Bob Morey

./1'

/x ,f . 1 .,, ,.-»¢°»*
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SECURITY AGREEMENT

Date: November 11, 2006

Debtor: Mortgage Assistance Corporation

Debtor's Address: P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

Secured Party: One Source Mortgage Investments, Inc

Secured Party's Mailing Address: 11000 n. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount ofPromissory Note: $49,000.00

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docun1ent(s), and/or real estate assets belonging to Debtor described on
Exhibit " A" attached hereto and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissOry note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor willretain the rights to service the
Collateral Loan(s) during the term on Mis Security Agreement, including the rights,
without limitation, to collect payments, to modify, to eXtend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure die Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until alter the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

OSMI-PN-6 Bob Morey

i

M000592



Secured Party Obligations:
1. The original loan documents will be maintained in a secure location at the

Secured Party's primary office until the Promissory Note is paid in full.

Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following:
l. No financing statement covering die Collateral is filed in any public office.

Debtor owns the Collateral and has the authority to grant this security interest,
Nee from any setoff, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep die Collateral Hee from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees,incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of die
Secured Obligation and are secured by Huts agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relat'mg to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

Change Debtor's name or state of residence without notifying Secured Pa1ty in
advance and taddng action to continue the perfected status of die security interest
in die Collateral.

Default and Remedies:
1. A default exists if any of die following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI-PN-6 Bob Morey 2

2.

2.
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b.

c.

d.
e.

f.

g.

any warranty, covenant, or representation in this agreement or 'm any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is corrnnenced by DebtOr, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues widiout dismissal for sixty days or the party against whom the
proceeding is commenced admits die material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its aEairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after Mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party'S
possession, without demand or legal process,

c. with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Part;/'s
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in aNs agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Palty's Waiver of

OSMI-PN-6 Bob Morey 3
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default widiout waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secureithe
Obligation. If Secured Party attempts to collect the Obligation tim any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, dirt will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
reqMements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any wananties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If dire purchaser fails Tb pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of die loan secured by this Security Agreement it maybe
beneficial to sell or otherwise transfer one or mere of the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or for other
reasons it is possible that one or more of the Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement.

OSMI-PN-6 Bob Morey 4
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of die Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. if such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of dis agreement will not affect the
enforceability or validity of any other provision..

This agreement will be construed according to Texas law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Party's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions :

None

OSMI-PN-6 Bob Morey 5
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County of `P=»u¢>$:

Before me, a Notary Public in and for the State of Texas this / .3 day of
, 20002, appeared Pm °§=t4».4¢,A»* i>~, ,4,Q/\$¢/ , who is personally

known to me and who acknowledged she/he signed the for go' document.

Signed :

State of />¢

al"/
L 8./W) A Hf.>4€W.r@..-37441

¢8@ K.
Witness

.... w. .v,

1

L/

I

1 1

43a1e Heiser, Prevent

Dan B

Mortgage Assistance Corporation

/'~ 1/ A / .
,f.44¢»¢~'/

/
Nota P{1lb1/fc
My C9mx}11ssion Ex pres:

/
\.§j,@e Eresidqnt
4 / ¢*' j . -

/ /

/

/
// ,4/A9

Dire

Date
X
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. /
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Bx;s;tB1'IHEN

Bill of Sale

For value received and pm-suan: no the :Anna and conditions cftha Loan Sale Agrccmunt butwoau One
Summa mozzguge 84 Iuvezhnents., ("Se\1ar"). Ana Paxon Trust Company, Custodian FBG RobertE. M a n y
IRA - : F N ("Buyer"), Seller does him-shy sail, assign and convey to Buyer, its successors and assigns, all
right, title and inlerest0fSe1}x:r in and to thos: cumin aneunmts described 'm Exhibit A dalivelred and made
a pan hwuoffar all pmposef, ta1a»li1u»g 10 anemmrs with an aggtuagm pmiinnvipal balance$$48,000.

Excmnm this /4 day of October, 2006.

Seller, One Source Mortgage &;

Signed'

Data: /6 -'/4 -4 Q,

Dan B!u11ntrX:\BnbsT¢am\Team DV=s\24'urics\h/(Gray1RA\8i31 of Sola EGM8IT B_Mor=y.do¢

l
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SECURITY AG1us:EmE1~rr

Date: Outobivr 16,2006

Debtor: Due Souzee Mortgage & Invnstmnezrls, lm,

Debtor's Address: 11000 Nor81 Scolttsdalc Road, Suitra 121, Snnfttadalc, AZ 85254

Secnrad Early: Pensco Mac Company, Cuusiaodiao F8Q Robert 3. Morey mA31rn

SecuredParty's Mailing Address: P.O. Box 26903 San Francisco, CA 94.126

Amount of Promissory Note: s4a,000

Classilicatinn of Collateral: Eustrunaents

Collateral: A Security Interest in the Pmmissnnry Note(s) and/or related First end.{or
Seemed Lien Dot:ument(s) belonging to Debtol' described onExhibi t  "A" attached hereto
and made a part hereof.

Scope and Intent of Agreement' Secured Party is nmelldlng a 10811 to Debtor to iiuanee
the acquisition by Debtor of the Collateral which consists prxinuaxily of premissory note(s)
and related :End and/or second lien zn4Jrtgage(s)/deed(s) nftrust (L0au(5)). The Colliatcaul
Lcxan(s) may be in default. It is 'mteutded that Debtor will retain the rights tn service
Collmtezrai Loan(s} during the term an this Security Agreetuent,.iucluding the rights,
wifihnut lilmuitsrlion, me collect payments, to modify, tn extend, no compromise unto release
the loan(s) to tice deeds in lieu offureclose, to foreclose, and sell reel property Sn :
acquired as it deemsappropriate.However, should DelMar default in bis/her obligaiiCrna
to Semrcd Party as set ff herein, after giving notice of default and failure in cure
default as set forth hereinmanfter, Secured Patty may terminate the loan servicing ri8hte of
Debtor and exercise its rights to the Collalnewal.

Grant Rf Security Agreement: Debtor hereby grants to Secured Party a security iuiaest
in the Collateral to secure the Obligationandall renewals, modi8c:atie1as and eortemsions
of the Obligation. Dehtnr authorizes Secured Party to file a iiuaneing srareencm
describing the Collateral. .

Secured Obligation' A Promissory Note for the above ammmt dated the same Ana as
this security Agreement, exemumsd by the Debtor.

Payments on Collateral: A11 payments on the C.o11at<=:ral are to be made directly to 8
Deiztor until after the occurrence of an event of default, notice of De&u1t and failure? to
cure, at which time Secured Party may wtifi' the Collatteutal Note manners to uumelke al}
fut ruse payments to Secured Party.
'Debtor's Representations Concerning Debtor and Locations: .

1. Debzozfs state of Grganizaiion is Arizona. Debtcu"s name, as show as shown in
its organizational documents, as amandenl, is exactly as set forfib above.

M000600
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r
Debtor represents and warrants the follulw'mg: .

1. No 33118n':`Mg 8t8iem:81:1t coverisnlg the Collateral is ailed in any public office.

r

2. Debtor owns the Collateral and has the authority to gram this seewiiy inrernst
free firm any seiofii claim, wétdction, sfocurity interest, or eoaumbvranee except
liens for taxes not yet due. .

Debtor agrees to the following:
1. Take at! xeasnnslble steps to dafemld the Collateral against all claims advise to .

Seated Party's inXearest; keep the Collateral Isa 'firm superior liens, except liens
ah-eaéy in vxistemze Md liens in favor of Sncursd Party or for taxes not yet die;

2.  Pay all Secured Panty's ¢=¢@¢=nses, including reasonable altozlney'sfees, interred to
obtain, preserve, pe1rf&at, defend, and enl%m:e Ellis agreement or1fb»=,= Collatexul and
to callers or snfisrce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by *his fagvaeanncnr;

3. Sign and delivm- ta Scented Party any dommaenls or insulicunentsu 1111art Secured.
Party considers necessary to obtain, maintain. and perfect t'nis security intquist in
the Collateral;

4. Uses the Collateurnl primarily according to ion started classijicatinn;

5. Maintain accurate records Rf the Collateural at the address set forth aboveklnnhish
Secured Party any requested information related to the Cnllatezcal, and permit
Seeuutud Paxqr to inspect are copy all Ieeerds relating to the Cnilateral.

Debtor agreesnot to do the follulwing:
1. Sell, transfer, or eaxfsumber any of the Collateral vvilhout paying 08 the underlying

Pxoxnissory Note within 30 days. la portion of the Coliatemal is sold,tranlsfgr.:rf:d
Ur ermcumbered tlae prowacted cost in Exhibit A will be the bads far paying off flu:
Lender.

1 Change Debtor's name or AMe nfresidence vvithour nwfmins Secxrxdi Partying
Bdw8nce and taldng notion to nantinue the perfected stsrtus of the security inrlfnest
'm the Collateral.

Default andRemedies:
1. A default assists if any of the following occurs'

a Debtor fails to tizucly pay or perform any obligationor ouvinani in any
written agreannamt bedvveen Seoureed Party and Debor.

b. any warranty, covenant; or xegsresemtazion 'm this agreement ax 'm other
written a8reenxexrt between Secunred Party and Debtor is materially false
when made; .

v. a receiver is appointed for Delbtor or my Collaxerat;
d. any Collateral is assigned for the bcneit of creditors by Dafter;

\ z

1
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e. A bankruptcy or insolvencyproceedingis commencedby Debtor, a
palrtnonahip 'm which Debtor is a general pestauer.

£ a banlsuptcy or insolvency proceeding is commenced against Debtor, 31 .
partnexslhip 'm which Dobtoris a general partner and the proceeding .
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered;
where Debtor or a par¢=1=1@3=ip od` Which Debtor is a general parker is
dissolved, begin; to wind up its a&irs, is authorized to dissolve or
up its 8l&i/s by its governing body or persons, or any event occurs or
condition exit that permits the dissolution or 'winding up of the aH%li1rs of
the Dobrhoa' or a partnership of which Delmor is a general partner.

g.

2. If a Hcfadt exists, Secured Party may give Debar a written notice of default,
specifyingthe nature of the dei%\1.1iL and allovvuTg Debtor 30 plays after mailing of
said notice to cure the default.

3, After notice of do£au1t and the lapse oF30 days without cuteof the deiiauult,
Secured Party may:

a demand, coHect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust theCollateral either 'm Secured Party's or Debfrota
names, as Secured Party desires, or T21cc control of any proceeds of the;

. CoUafenl nod apply the proceeds against the Obligation;
b. tzadoa possession of any Collateral not already in Secured Palixr' s

posscssiun, without demand or legal process;
c. with or wiiilout ta]c:i1»ng possession, soil,lease, or otherwise dispose of the

Collateral at any public or private sale 'm accordance with law; and
d. exercise any rights and remedies granted by law or iitlis ag:eemn€=l1;t

including the1-ightto act as attorney 'm fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
nouessary rd 'transfer the CoUs1icm81 Uo..Sect1t'ed Party or its asa*ignef=..s..

4. Foreclosure of this security interest by suit does nut liluuit Secvllwd Paurty's
remedies, including The right to sell the Collateral under the terms of this
8gveemeur. Secured Party my exercise all rrimedies at the same or di8IE2I911Ii
tiaras, and no remedy is a defense to any other. Secured P211y's rights and
randies include all those, grated by law arnd81ose spcltitied in this agreement.

5. The exercise any of its remedies orrights does not wave Secured Party's rights to
subeequentiyexercise those remedies or rights. Seouuzed Party's waiver of any
default does not waive any otlwr default by Debtor. Securedpony's waiver of
any tight in this agreement Ur of any default is bixnlding only init is in writing.
Secllwd Party may remedy 'any ammxr without waiving it.

6. Secured PartY has no obligation to satisfy the 0bli8er€iua1 by attea:up¢5n.g to aullect
the Obliggtinn from any other person liable fm- it. Secured Party may release,

3

I
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modify, or waive any col1atw:a1 provided by my other pentsoin to' 94861118 the
Obligation. If SGnt1t*ed PW awexnpts to collect the Obligation firm any other
personliable for it or releases,modifies, or waives aunty coll8cneral pmvidcd by any
other penni that will not affect Secured PariyW rights against Debtor. Debtor
waives any right Debtor May have tn require Secluded Party no pursue any tbjrd
1J€Ison for any of the Obligaxiun.

7. If Secured Party must comply with any applicable stats or federal law
requirements in connection with a diasgpoaition of the Collattenal, such cnnulpljance
will not be scmsidewed Bo adversely affect the commercial n€»Bso1nl£8J1éness ofa sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as tn the
Collateral. Secured Party may specifically siisclaimu any waxxanrties oftitls or 1Lhe
like. This pmraccdure will not be considered to adversely a;8l¢ct Rh: commercial
reasonaG:1eness of sale of the Collaxcnaal.

9. lf Sectnred Party sells may of the Cullatwal on Cr¢dit,Debtor will be cuneditlzd Duly
with payments actually nude by the purr:hassr and received by Sscxtred Party for
application to the indebtedness of the purchaser. If the pxuchasnr fails to pay for
the Cnllawnal, Sccuxead Party may is:-sell the Collateral and Debtor will 'ng credited'
with the proceeds of the Gaile.

10. It' Secured Party.put<:ha$es any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price a8Hi11st the Obligliian.

11. If the Collatecral is°so1d afar d=:Eimu1t, recitals fn the bill of sale or transfer will be
pdxlnafacie evidence of their hruddl and all prerequisites to the sale specified by

. this agxreencnent and by law will be presumed 8»8rtixE6d.

Substitution of Collateral:
Dunriang the umm oft fu lam: secmrcd by this Secuziqr Agreement, the Debtor is nut
allowed m subatitwte cullaxcxal without first obtailuing written permission :Bram
Sscunsd Patty.

General:
1. Notice is nemaonahle init is mailed, postage prepaid, to Debtor ax Debtors

Address at1e»ast tom days before any publicsale or ten days before the time When
the Callatcral may he otherwise disposed of without further notice to Debtor;

\

2. 'Huts sefnnity inberwt willneither affect nor be afeewd by any other semarity £01'
any of the Obligation. Neither extensions of any of the Obligation nor relcasiss of
any of the Collafwral will affect the priority or validity of this security intereSt.

3, 'Ibis agreenannt binds, benefits, and may be elufknfced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4

M000603



al

E

J
18/28/2895 19235 48 83151317Si

9 REMOREVREALPROPEFZTVS PAGE 13

/

r

I

|

r

[

agreement. Assignment ofenypmrc of the Obligation and Secuzrecl Partfs delivery
of any part of the Collfztetal will fully discharge Secured Party8-om1-espoansibility
for that part of the Collateral. If such an assignment is made, Debtor will render
perfbnnanne under this agreement to the assignee. Debtor waives and will nor
assert against any assignee any claims, defenses, or seton theft Debtor could
-assert against Secured Party except defenses that cannot be waived. All
representations, warranties, mud obligations are joint and several as to each
Debtor. .

4. This agreement may be anmuded only by an instruIueni in writing signed by
Secured Party and Debtor.

5. The use:lf¢:lurceahi],irly of amyprovision of thisagreement will nut a»fE=ct the
enforceability or vlaiidiqr ufanytrthuprovidon.

6. This agreement will be constrwcd according to Arizona law, wi'8:Lcmi regard tn
choice-of-law Mies of we' jun'sdiction. This agreement is to be perfcmned in, Qand
has been slned.by Debtor in, Maricopa County, Arizona, the county of Seined
Part)/'s Mailing Address. '

When the context requires, singular nnuos end pronouns include the plural.

Other SpecialProvisions:

Nuns

Signed: e Inc.

/ 3 c£ President/ Bo
n=¢»>4- E.."""»\'ft:.' 8
Er: al

I8-/4-o Q
1 b M35-¢=A73 r-oveQ-=\'-

Signed: Lender

I444" D/3° r0 I3_4{
Pensf.6 Tfixst Cumpanyl Custodian
FBO Robert E. Morey IRA Dane

1;-
r

* - Q

1 =&@@,@4
, Witness

5

7.

-FN
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1 1

State of Arizona I
4

County of Maricopa:
8?'§018 Mn, aNota:y Public in and for the Butte of AJ:izona this f 8 'H 'day of

{'>/ *up F p , 2006, appeared Rob.-:rt Marigold, who is personally known to mg and
who awknowicdgcd she/hc aignedthe foregoing dommuuent on behalf of said Coljporalion.

Nota;-y Public
My Commission Expinzsz

we
inc

¢

6

E..

111242/2483

M000605
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PROMISSORY NOTE

Date: November 11, 2006

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $10,000 (ten thousand dollars)

Annualized Interest Rate: Twelve Percent (12%)

Maturity Date: November 11, 2008

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terns of Payment: Payment interest will be paid monthly and Principal balance will be made
at maturity, Interest will be calculated based on the actual date the funds arrive at the bank
account of the Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on die note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular norms and pronouns include the plural.

Mortgage Assistance Corporation./al

/
""Da1e,I33i¥1. President

.I

_.r

....»*"""
By :
Title .

By
Title Arnett. Vice President

osM1-pn-11 David Neal

/ ,ff
""* ,ff r"' ¢.»" . x'

<4 f ,  /
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SECURITY AGREEMENT

Date: November 11, 2006

Debtor: Mortgage Assistance Corporation

Debtor's Address: P.O. Box 131618, Dallas County, Dallas,Texas 75313-1618

Secured Party: One Source Mortgage Investments, Inc

Secured Party's Mailing Address: 11000 n. Scottsdale Rd, Suite 121, Phoenix, AZ 852254

Amount of Promissory Note: $10,000.00

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s), and/or real estate assets belonging to Debtor described on
Exhibit " A " attached hereto and made a part hereof.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mo1'tgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds M lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate die loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor audmorizes Secured Party to tile a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

OSMI-PN-11 DaVid Neal
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Secured Party Obligations:
1. The original loan documents will be maintained in a secure location at the

Secured Patty's primary office until the Promissory Note is paid in full.

Debtor's Representations Concerning Debtor and Locations: 1
1. Debtor's state of organization is Texas. Debtor's name, as shown as sljown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor owns the Collateral and has the authority to grant this security interest,
free from any setoff; claim, restriction, security interest, or encumbranCe except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral Hee from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attolney's fees, incured to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security lmterest in
the Collateral,

4. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral;

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of die Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence Mahout notifying SecuredParty in
advance and taldng action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI-PN-11 David Neal 2
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b.

c.
d.
e.

f.

g.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceedings commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adj use the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party'S
possession, without demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including die right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including die right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights; Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's Waiver of

OSMI-PN-11 David Neal 3
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any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

Secured Party has no obligation to satisfy the Obligation by attempting to collect
die Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of die Obligation.

If Secured Party must comply wide any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral widiout giving any warranties rate the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of Me Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with die proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is soldafter default, recitals in the bill of sale or transfer will be
prima facie evidence of their Trudi and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the tem of the loan secured by this Security Agreement it maybe
beneficial to sell or otherwise transfer one or more of the Promissory Note(s) and
related First and Second Lien Document(s), or real estate assets, or forgather
reasons it is possible that one or more of the Promissory Note(s) and related First
and Second Lien Document(s), or real estate assets, may need to be released as
collateral under this agreement. In such event, Secured Party consents to the sale,
transfer or release of such collateral as long as Debtor provides substitute
collateral of reasonably similar quality and value within 45 days to secure its
obligations under this Security Agreement.

OSMI-PN-11 David Neal 4

7.

6.
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest wit] neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to aNs
agreement. Assignment of any part of die Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtorlcould
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement will be construed according to Texas law, without regard to
choice-of-law miles of any jurisdiction. This agreement is to be perfonned in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Palty's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

None

OSMI-PN-11 David Neal 5

5.

6.

3.
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State of Texas

MELISSA ANN GUTIERREZ
Notary Public,

My Commission Expires
November 14. 2009

\ "I,¢§,,a_Y pu,4
g... °'."<'

E  : °  §
8" F ; ' =

, 44  n r  \ \ ° '
'Illll\\\

ow

h

Sigll€d : Mortgage Assistance Corporation

Dan Bam dent

/ / ,.. 4?l*»}jj..»" rC #4/ , .

Y /1 /

Date , /

1 . /7 Dill H6894 President

v - ~/,Q14A.4- Q W 9 J
46,411 A #s M848

, Witness

Dale

/ /W MILFLU
M WI 9

Witness

State of
. 7 )

County of 991499:

Before me, a Notary Public in and for the State of Texas this /3 day of
M . f , 20() lo, appearedlbm. /Jenyefl / » ? ~ m ¢ , who is personally

known to me and who acknowledged she/he signed the go document.
W

, »
pubH¢/

>r m1ss/147/Expues

not
My

/ / / / / ' / '  / / /
/
/

/ / / 7
/ //'

/

OSMI-PN-11 David Neal 6
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State of Arizona

County of Maricopa:

/v0V2§|f1n>&r
Bet re me, a Notary Public in and for the State of Arizona this 7 4 day of

, 2006, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said COrporation.

My Commission Expires:7lg7

i_
i l

r
r

I

Notary pubué
on

6

I
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EXHIBIT "BN

Bill of Sale

For value received and pursuant to the terms and conditions of the Loan Sale Agreement between One
Source Mortgage & Investments., ("Seller"), and Danielle Neal ("Buyer"), Seller does hereby sell, assign
and convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling 2 accounts with
an aggregate principal balance of $10,000.

Executed this _Rh day of November, 2006.

Seller, One Source Mortgage & Investments, INC

my

Date :

Signed: §3<J/
//~ 7~;;n0<~§9

Dan BamettX:\Bobs Team\Team Docs\Notes\Neal\Bill of Sale EXHIBIT B.doc

f
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PROMISSORY NOTE

Date: November 7, 2006

Borrower: One Source Mortgage & Investments

Borrower's Mailing Ad&ess: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Danielle Neal .

Place for Payment:

Principal Amount 3310,000

Interest Rate: Twelve Percent (12%)

Maturity Date: November 7, 2008

Security for Payment: A security interest in Instruments as per Security AgreeMent of even
dates herewith between the parties hereto as 'm Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest Hom the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When Dre
context requires, singular nouns and pronouns include the plural.

So
/

One

e Investments,

BY Iv \.I
Title: Robe1*f ma.ng&d, presi<1<7f/cE®
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SECURITY AGREEMENT

Date: November 7, 2006

Debtor: One Source Mortgage & Investments, Inc.

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Party: Danielle Neal

Secured Party's Mailing Address:
A Z  -

Amount of Promissory Note: $10,000

Classification of Collateral: InsMunents

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s) belonging to Debtor described on Exhibit " A " attached hereto
and made a part hereof.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure td cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

M000617



Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in

its organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

Debtor owns the Collateral and has the authority to grant this security interest,
'Nee from any setoff, claim, resection, security interest, or encumbrance except
liens for taxes not yet due .

Debtor agrees to the fol lowing:
l. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral &he from superior liens, eXcept liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

Sign and deliver to Secured Party any documents or instwments that Secured
Party considers necessary to obtain, maintain, and perfect this security ,interest in
the Collateral,

4. Use the Collateral primarily according to the stated classification,

Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.:

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off theunderlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying SecuxedParty in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies :
1. A default exists if any of the following occurs:

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

2

3.

5.

2.
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b.

c.

d.
e.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor;
A bankruptcy or insolvency proceeding is commenced by DebtOr, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues Mthout dismissal for sixty days or the poNy against whom die
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered, .
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that pennies the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default exists, Secured Party may give Debtor a written notice of default,
specifying die nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process, .

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of dlis security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Part){'s rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

3

2.

g.
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any right in this agreement or of any default is binding only if it is in wilting.
Secured Party may remedy any default without waiving it.

Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, drat will not affect Secured Pazly's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for' any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If die purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals ire die bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without fist obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

4

9.

7.

6.
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This security interest will neither affect nor be affected by any other security for
any of the Obligation Neither extensions of any of the Gbligarion nor releases of
any of the Collateral will affect the priority or validity of this security inherest.

This agreementbinds,benefits, and may be enforced by the successors in interest
oil Secured Party and will bind all persons who become bound as dehtors§to this
agreement. Assignment of any pan of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performanceunder this agreement to the assignee. Debtor waives and will not
assert against any assignee arty claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signedby
Secured Party and Debtor,

s. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Arizona law, without regard to
choice-of-law mies of any jurisdiction. This agzreem ant is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Pa.rty's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions:

No Ne

Sigma: One Source Mortgage & Investment 37
I/'7»C5 I,
D a rhbii Mangdld, Pfesicjent/CE

Signed:

In
1 //~7~o£,
Wkiicr

'Mm744.8 ///;2'.»_.,
Witness | Wides s

5
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PROIVHSSORY NOTE

Date: March 7111, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Danielle Neal PC

Place for Payment: l,AZ

Principal Amount $150,000

Maturity Date: March 7th, 2009

Interest Rate: Twelve Percent (12%)

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

Borrower also promises to pay reasonable attonley's fees and court and other costs if this note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses; and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Strata c E,Gr9ity I aments. LLC

By: . /
T148 Robert Méuigold, Pre sent/CEO
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EXHIBIT "Bas

Bill of Sale

For value received and pursuant to the terns and conditions of the Loan Sale Agreement between Strategic
Equity Investments, LLC ("Selier"), and Danielle Neal PC ("Buyer"), Seller does hereby sell, assign and
convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to those certain
accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling § accounts with
an aggregate principal balance of$l50,000.

Executed this 7th day of March, 2007.

Seller, Strategic Equity Investments, LLC

Signed:

Date :

x '/
3'7,<\7

Dan BamettX:\BobsTeam\TeamDocs\Notes\Nea1 #2\Bi1l of Sale EXHIBIT B_Nea1.doc

M000625



ea
E-3cu
>

o
Q
o
O
Q
LO
<¢
h e

o
Qo
o
Qoq-<-A

o
Qoo
C")_m<rea

o
Q
Q
O
\.0__
/ \
99

o
Qoo
Q
1 -
N
he

o
Q
Q
D
of.
N
¢_g
'E '
89-

.

G)
h

To
n
u
.E g
n. m
2 E
m m
a
D

(D
m
v-
u'>
w-'__
LD
m
h e

C")
qo| \
etmco69

q
<r
CD
of
Q
l~
<1-
ea

m
Q
<1~
m
m
he

NP
<rv'

_
o
(\Iea

l .u
E
<
z

\,;,
93
Ll- w

m
>
as

oIa
E
cu"3

E

'85x
5
E
CD

IJJ
E
<
z
I-
cm
5

892
o
_x

its
C
D

UP

T .
2
co

w
G.)
o

as
U .

>
J :4-1
oI...
o
a

eN cm
o
N
m
1*

( D
o
v '
q -
l \

of
o
of
LT
<1'

cf:
1"
mv-

N
o
(\|
\ -
| \

|-
Cr:

>-
z

x
O z_ <D. 3

E
<.> >

m
Z
O .

U )

m
. 9
:s
| -

Eu
C
a
3

o
LI.

.go

. :

.9-
a>
'U
9
E
D.

mo
c
O
E

m
c:
9
<
C
ow'L'
as
(D
. c

o
z
m
v '
om

CD
E
E
1-

N
1 "
m

&
>.Q
3
n:
53
O
(D
no
q-N

G)
c:
9
<
GJ
G)
_I
q-
o
LD
of

in
(D
l.u
nr
D
D
< 4-4

cm
4-1
m
_s..

u .

co
m

| -
z
:>
o
o

1 N co <r LT (r'\

co
Q
m
10
m
<r
8

\

(
(

ll

I

z
Q,
3
cm
O

\\-*_

in
*> Na

3m
a

W-.

ET
._ IJJ
I-'

I-'

UPl-
3
3I-'
8

(8
738
13
UHJ

C J
GL

Te(D

<r
Hi'
:Q
.C
:»<

UU

\

,

9 5
8
<98

a>-x-I
m

D

___, |\
_m
m
*ll
o
4-1

M000626



9

• r

SECURITY AGREEMENT

Date: February 28, z007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Secured Partyz Danielle Neal PC

Secured Party's Mailing Address:

-
l AZ

Amount of Promissory Note: $150,000

ClassificatioN 0»f Collateral: Instruments

Collateral: A Security Interest 'm the Promissory Note(s) and/or related First and/or
Second Lien Docu;ment(s) belonging to Debtor described on Exhibit " A" attached hereto
and made a part hereof.

Scope and Iiiltent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisitioN by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) may be in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) to stake deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as itideems appropriate. However, should Debtor default in hisser obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Secured Obligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement: Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to tile a financing statement
describing the Collateral.

Payments Oni Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

1. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
1. No financing statement covering the Collateral is Bled in any public office,

2. Debtor owns the Collateral and has the authority to grant this security interest,
free &om any setoff claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend die Collateral against all claims adverse to

Secured Pa.rty's interest, keep the Collateral free from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Use the Collateral primarily according to the stated classification,

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
I. A default exists if any of the following occurs:

a.. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,

2

c.
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g.

any Collateral is assigned for die benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and die proceeding
continues without dismissal for sixty days orthe party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its cHairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a default exists, Secured Patty may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days widiout cure of the default,
Secured Party may:

a, demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

b. take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c.i with or without taking possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d. exercise any rights and remedies granted by law or this agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terns of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The eXercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

3

4.

2.
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6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements 'm connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect die commercial reasonableness of a sale
of the Collateral,

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasoNableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against die Obligation.

11. If the .Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution Qof Collateral:
During the tern of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

4

9.
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None

Signed:

Signed:

Other Special Provisions:

7. When the context requires, singular nouns and pronouns include the plural.

6.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5.

3.

This agreement will be construed according to Arizona law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor °m, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and Mll bind all persons who become bound as debtors to Ms
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4
Witness

Ro res1de C O

Strategic Equity Investments, LLC

ends

eTl'eNeal PC

94
Date

Date

Witness

93747
Date

/6
9 7

5
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State of Arizona

County of Maricopa:
B . fore me, a Notary Public in and for the State of Arizona this I 21% day of

M o w , ii Q , 2006, appeared Robert Marigold, who is personally known to me and
who acknowledged she/he signed the foregoing document on behalf of said Corporation.

V Q n n , m m )
Notary pubué
My Commission Expires:7z01J", 292009

6
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PROMISSORY NOTE

Date: March 07, 2007

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: One Source Mortgage & Investments, Inc.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Annualized Interest Rate: Twelve percent (la%)

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Principal Amount: $150,000.00 (One Hundred and Fifty Thousand dollars)

Maturity Date: March 07, 2009

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account 'of the Borrower if later Man the date above. .

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to the Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit off the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

M n A `0gage3 11 )n

/i8813
By:
Title: Dan B\\:3@tt, rice President

OSMI-PN-23 Neal
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SECURITY AGREEMENT

Date : March 07, 2007

Debtor: Mortgage Assistance Corporation

Debtor's Address: P.O.Box 131618, Dallas County, Dallas, Texas 75313-1618

Secured Party: One Source Mortgage & Investments, Inc.

Secured Party's Mailing Address: 11000 N. Scottsdale Rd, Suite 121,

Phoenix, AZ 85254

Amount at' PromissoryNote: $150,000.00 (One Hundred Fifty Thousand dollars)

Classificationof Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document(s), and/or real estate assets belonging to Debtor described on
Exhibit " A " attached hereto and made a part hereof.

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of die Collateral which consists primarily of note(s) and related
first and/onsecond lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral Loan(s)
may be in default. It is intended that Debtor will retain the rights to service the Collateral
Loan(s) during the term on this Security Agreement, including the rights, without
limitation, to collect payments, to modify, to extend, to compromise or to release the
loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so acquired
as it deems appropriate. However, should Debtor default in his/her obligations to Secured
Party as setiforth herein, after giving notice of default and failure to cure default as set
forth hereinafter, Secured Party may terminate the loan servicing rights of Debtor and
exercise its rights to the Collateral.

Secured Obligation: A Promissory Note for the above amount dated Me same date as
this Security Agreement, executed by the Debtor. .

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to

OSMI-PN 23 Neal 1
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cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

Debtor's Representations Concerning Debtor and Locations:
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor represents and warrants the following :
l. No financing statement covering due Collateral is filed in any public office.

2. Debtor has the audmority to grant this security interest, free from any setoff, claim,
restriction, security interest, or encumbrance except tax and city liens.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence, liens in favor of Secured Party or for tax and city liens,

Pay all Secured Patty's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Party any documents or instruments that Secured
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

4. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral,

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising the Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral .

Default and Remedies:
1, A default exists if any of the following occurs :

a. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

OSMI-PN 23 Neal 2

2.

M000635



q

\
\

U

c.

d.

e.

f.

g.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral,
any Collateral is assigned for the benefit of creditors by Debtor,
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
abanlcruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

If a; default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
Name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation,

Tb. take possession of any Collateral not already inSecured Party's
possession, without demand or legal process,

c. with or without taldng possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law, and

d. exercise any rights and remedies granted by law or Ms agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or odder documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Patty's rights and
remedies include all those granted by law and those specified in this agreement.

The exercise any of its remedies or rights does not waive Secured Palty's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

OSMI~PN 23 Neal 3
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any right in this agreement or of any default is binding only if it is in writing.
SecUred Panty may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

If Secured Party must comply with any applicable state or federal law
requirements in connection will a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like; This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of due sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
payfor the Collateral by crediting the purchase price against the Obligation.

ll. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
pririia facie evidence of their truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution ofCollateral:
During the term of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Note(s) and related First
and3Second Lien Document(s), or real estate assets, or for other reasons it is
possible Mat one or more of the Note(s) and related First and Second Lien
Document(s), or real estate assets, may need to be released as collateral under this
agreement. In such event, Secured Party Consents to die sale, transfer or release
of such collateral as long as Debtor provides substitute collateral of reasonably
similar quality and value within 45 days to secure its obligations under dies
Security Agreement.

OSMI-PN 23 Neal 4
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may beotherwise disposed of without further notice to Debtor.

This secMty interest will neither affect nor be affected by any other security for
any of the Obligation. Neidier extensions of any of the Obligation nor releases of
any of the Collateral will affect die priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Palty's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to die assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs dirt Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

4. This agreement may be amended only by an instrument in writing signed by
SecUred Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
choice-of-law mies of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Par£y's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

Other Special Provisions :

None

OSMI-PN 23 Neal 5
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Before me, a Notary Public in and for the State of Texas this l:\/\day ofwdwn , 20O"\, appeared b <*~Y\ Ecrvwe It . , who is personally
known to Me and who acknowledged she/he signed the foregoing document.

/
__, 0 f\._ we

s Witness

State <»fT<<>

County Sans warn

Signed:

, Witness

v- . PE"/p ".1;
l £» J

Dan Barnet Vice President

qt. "WM A,,4»~Van
Notary Public co
f4it-A»t» h I1,3

My Commission Expires:4 4 / ,  Z 0 0 7

SlS Corporation

19
Date

OSMI-PN 23 Neal
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PROFIT SHARING AGREEMENT

This Prof! Sharing Agreement 119 made on It day ofAugusL 2006 betweenOne Source Mortgage and
Investments ("OsMl "), an Arzeona Corporation, and Russell ("Investor"). The parties agree to the
following terms:

Whereas, OSMI has a pool of notes listed in the attached Exhibit A available for partnering;
Whereas, Investor is willing to purchase these notes and is willing to profit share,
Whereas, CSMI is willing to service these notes for a share of the profits, and
Each party hereby agrees to the following Profit Sharing Agreement.

Profit Sharing:
The profit share percentages to be paid are 50% to OSMI and 50% to the Investor.

Profit is defined as all income minus dl costs.
• Income is the net proceeds from dl sales plus all receipts such as monthly loan payments or

payment of late fees.
Costs are defined as Acquisition Price (in the attached Exhibit A) plus Direct Costs (e.g ,
foreclosure, taxes, insurance, filing fees, commissions, servicing costs) or costs directly
related to the assets costs.

Title and Legal:
The Investor agrees to the following items for the assets listed in Exhibit A:

Investor will title the assets 'm the name of Russell Palmer (see Bill of Sale, Exhibit B).
Investor grants a durable and irrevocable Power of Attorney to OSMI, and OSMI is audiorized
to sign on behalf of Investor with regards to all expenditures and transactions related to these
assets. (Exhibit C)

• The Inv ester will not subordinate these assets or sell these assets to any party other than at
OSMI's direction.

Consequently,OSMI agrees to the following:
OSMI will not subordinate these assets to any other party.

Servicing:
OSMI's fee for servicing these notes is die profit sharing terms delineated herein and the standard $188
per asset per month fee. OSMI will service these assets until every asset is sold unless mutually agreed
upon in writing by both parties.

Future Capital Requirements: Any additional capital or cash requirements to service any notes shall
be funded by OSMI, not the Investor unless approved in writing by Investor. If major additional
capital is required (e.g., taxes or large foreclosure costs), OSMI will fist ask the kxvestor if they desire
to "Loan" additional money at a competitive interest rate. If Investor declines, OSMI may secure funds
from another Lender and deduct any interest charges iron the profit.

Accounting andPayments: OSMI will provide Investor a monthly accounting of any payments due
Investor or OSMI. When an asset is sold, a distribution will be made the following month without
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.1...111 l_».n..|- ' -

Schedule '"A" Palmer

CID ST
Unpaid Principal

BalanceCOUNT COLLATERAL ADDRESS

1 14239 SOUTH WOOD

2 B38 NORTH PARKER AVENUE

3 2608 FISHER ST

4 2453 ALLEN STREET

5 RT 1 Box S05

6 13317 EDGEWODD AVENUE

7 1504 BEECH AVE.

8 527 ECHO AVENUE

9 293 GRACE AVENUE

10 6410 NORTH ELWOOD

11 523 WEST ELM AVENUE

12 306 NEWBERT ST

13 2732 N 21ST STREET

totals

D IX M O O R

INDIANAPOLIS

SOUTH BEND

LAKE STATION

L O A D

CLEVELAND

CINCINNATI

ZANESVILLE

A K R O N

T U L S A

E N I D

KITIIANNING

MILWAUKEE

I L

IN

I N

I N

K Y

O H

O H

O H

O H

O K

O K

P A

W I

17,534.85

51 ,372.94

33,622.66

49,138.56

39,880.89

58,992.79

71 ,320.47

39,091.22

66,509.39

57,327.70

49,862.81

40,426.57

24,545.97

599,626.92

Sale price

2 , 100 . 00

6, 300. 00

11,025.00

2, 000. 00

7, 555. 74

5,B00.00

14,543.69

10,000.00

10,500.00

4 , 315 . 00

3, 081. 38

2 , 829 . 19

19,950.00

100,000.00

4 Dates"°"%/M I4//,<t7. f /0 /70 4
/

Buyer Date

1...

\ .

M000645



Page 1 off

\.

PF i #P I~//54 ? ;/520 344 . J 577 /
Pat Jones <pjones@osmi.net> wrote:

2!""`\ |

F 4» IL.*:
4 LE

21 . g
| nd g

FREE WORKSHOP
Ra- f'
{
l , E - 4

;\.He£U;"&r~. LH-J

acCb5

APR

BY ONE SOURCE MCRTGAGE & INVEST1v[ENTS8""""

"How The Affluent Manage
Home Equity To Safely and

Conservatively
Build Wealth 9)

WHEN:
WHERE;

Rsvp;

Tuesday May 23, 2006 at 10:00 am and 7:00 pm
Marriott Courtyard
17010 North Scottsdale Road
Scottsdale, AZ 85255

REQUIRED, Call Pat Jones at (480) 222-5222

Thank you,

Pat Jones
Pat Jones, Office Manager
One Source Mortgage & Investments
11000 n. Soottsda!e Rd.
Suite 121
Scottsdale AZ 85254
480 ae FAX: 480-388-8869

a

JP

. . - - - " " " " " ""*"..l*¢ N ""1\» )
I( \

dl`§8'1~'7983
s

ACC000001
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f]'~E SULIRCE 4: a 368 8869 p. 82
ngu-E2-2886 11:56

Bob luu1e:¢l=l\ln17\¢1v1nvlnlurrlevr-1lnlV¢1l\¢l\vr-tram: In

u
From: Bob [bmangold@osmi.net]

Sent' Tuesday, October 31, 2006 843 AM

To: 'runs palmer'

Subject:RE: spread sheet

Russ;

I have not sent you Sn update Sn the list of ,...._.r.e.,;; I....L -'°"'
package that l sent. I imlucod wpéee of the e-mails h'latI had c::nt to verify 'dlat I have been sending you the xnfarmatian I

2m&*1s as gun niquw thatahange a caupéi of weeks ago. In your DHL
p _ l L u '
pror\'1i$¢d. I will start tn keg any phonexzslls anal print spies Q-f 3 my :3mn1 38t§ 3284 in;;gr very sericrusiy 896
clear that is in question atthéa v*&r=t Going fctrwrarii twin either Fm Ar mail gnu the u days.y 5 |
w-=~ hay: dizcuaeed ft 'rims frar='=¢-4 'Et' the snvea%en8 and it as!! seems to" be a rrmrsam. T89 time frame far 3 "nc=rm8§" je? Ni
vim i:=v=.~slrr=ent is 12. = 18 mantras. Quraerai8¥. it "wkaa 6 'ea a months ts: start éiauidatina 'Me notes.. Tllr.i5 msszrurs fat 8 variety 8?
reaeans Aus!! ah; Mr:¢c=4m:; b:.:':k:uptc';;, the 8 . - ,
receiving money but when you do the rate of return is excellent.

-~"-fsrtrnirzg time frame and many others, It may WB a while is nevi

The Amy Envestmen2prsgrsm thatwe outline when we pay c-utinterest is our 12% iixad rate investment plan. The tradeoff with a
joint venture Is a nigher rate of returnversus regular interestpayments.

I believe it would be beneficial for you to attend nor next presentation nm Danombur 12th in Suuthidale. This way you can sos
exactly what we do, get s detaelw ewlanaticrz cm names and haw they work, and would allminaha questions and eoneems on your

part.

Thanks.

Bob Marigold
President/CED
One Source Mortgage & Investments
(480)222-5222
bmangoldfégggggi rggg

\

u n n -

E Click 818 'mage to sea my.monthiy newsietserl

......-.=
g ¥ 9 M ¢ W 4 £ :HD

ACC000010

From: Russ palmer [mMIM:r0nh4@ ]
Sent: Monday, October 30, 2006 B'14 AM
To: bmangold@osml.net
Suhiecte spread sheet: FILE #7920

dear bob,

I have gotten two DHL letters firm you to date: my original sochodulf: A and the substitute om: you recommended to
me. So far I have not seen anything that looks .like a spread sheet, can thisbe forwarded to me as an attachment w a
personal email &om you? If 'thorax doesn't work, haw about a fax? 1've been spaxated from my $100,000 for 4 months
now with no rerun on investment as yet. Shave spent $2764 ill interest rho. What would you think if you were in my
shoes?

10/31/2006
.unr"' TOTFIL P 432I -i`*

0 244/
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I

PROMISSORY NOTE

Date: May 1, 2007

Borrower: Strategic Equity Investments, LLC

Borrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Prestige Mortgage Investors, LLC

Place for Payment: 5365 West Fryer Drive, Glendale, AZ 85301

Principal Amount $100,000

Interest Rate: Twelve Percent (12%)

Maturity Date: i May 1, 2009

Security for Payment: A security interest in Instruments as per Security Agreement of even
dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. Interest will be calculated based on the actual date the funds arrive at the
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and according to die Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower detauits in the payment of this note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive all demand for payment, presentation for
payment, notice of intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural.

Borrower also promises to pay reasonable attorney's fees and court and other costs if this note
is placed in the -hands of an attorney to collect or enforce the note. These expenses will bear
interest Nom die date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will Pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest Mll become part of the debt evidenced by the note and will be
secured by any security for payment.

Title: Robert Méngold, pt¢s1<;4nvcEo

Strategic E smcnts LLC

A

M000650



EXHIBIT LLB"

Bill of.Sa1e

For value received and pursuant to the terns and conditions of the Loan Sale Agreement between Strategic
Equity Investments,LLC ("Seller"), and Prestige Mortgage Investors, LLC ("Buyer"), Seller does hereby
sell, assign and~convey to Buyer, its successors and assigns, all right, title and interest of Seller in and to
those certain accounts described in Exhibit A delivered and made a part hereof for all purposes, totaling Q
accounts with an aggregate principal balance of$100,000.

Executed this 1 SI day of May, 2007.

Seller, Strategic Equity Investments, LLC

Signed: (1
y

Date:  \

Dan BarneltX:\Bobs Team\Team Docs\Notes\Church Group\Bill of Sale EXHIBIT B_Church_Group.doc
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MORTGAGE INVESTORS, LLC

Authorization to Sian

Gary L. Cox, Statutory Agent of Prestige Mortgage Investors, LLC, does hereby convey to Allen A.
McCray, Member of Prestige Mortgage Investors, LLC, Iiull and complete signatory authorization to
execute any and all documents on behalf of the Members of Prestige Mortgage Investors, LLC.

63
atprory gen
é Investors. LLC

4/24/-07

Prestige
5365 W. Fri
Glendale, AZ 85301
623-696-8854
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SECURITY AGREEMENT

Date: Maya, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Adldressz 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

SecuredParty: Prestige Mortgage Investors, LLC

SecuredPart)/'s Mailing Address: 5365 West Friar Drive, Glendale, AZ 85301

Amount of Promissory Note: $100,000

Classification of Collateral: Instruments

Collateral: A Security Interest in die Promissory Note(s) and/or related First and/or
Second Lien Docu1nent(s) belonging to Debtor described onExhibit "A" attached hereto
and made a part hereof

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral
Loan(s) maybe in default. It is intended that Debtor will retain the rights to service the
Collateral Loan(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the loan(s) tO take deeds in lieu of foreclose, to foreclose, and sell real property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set? forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Secured Oblligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by die Debtor.

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to tile a financing statement
describing the Collateral.

Payments on Collateral:All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at which time Secured Party may notify the Collateral Note makers to make all
fume payments to Secured Party.
Debtor's Representations Concerning Debtor and Locations:

1. Debtor's state of organization is Arizona. Debtor's name, as shown as shown in
its organizational documents, as amended, is exactly as set forth above.
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Debtor represents and warrants the following:
l. No financing statement covering the Collateral is tiled in any public office.

2. Debtor owns the Collateral and has the authority to giant this security interest,
Nee from any setaE, claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following'
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral &he from superior liens, except liens
already in existence and liens in favor of Secured Party or for taxes not yet due,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or die Collateral and
to collect or enforce the Secured Obligation. These expenses are part of die
Secured Obligation and are secured by this agreement;

Sign an d deliver to Secured Party any documents or instruments that Secured
considers necessary to obtain, maintain, and perfect this security interest in

the Collateral;

4. Use the Collateral primarily according to the stated classification;

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note widain 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A M11 be the basis for paying off the
Lender.

2. Change Debtor's name or state of residence without notifying Secured Party 'm
advaNce and taldng action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
I. A default exists if any of the following occurs :

a.; Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

b.. any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,

c.: a receiver is appointed for Debtor or any Collateral,
d. any Collateral is assigned for the benefit of creditors by Debtor,

2

3.
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g;

A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. Afterlnotice of default and the lapse of 30 days without cure of the default,
Secured Party may:

a.= demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or tice control of any proceeds of the

. Collateral and apply the proceeds against the Obligation;
b. take possession of any Collateral not already in Secured Party's

possession, without demand or legal process,
c.§ with or without taking possession, sell, lease, or otherwise dispose of die

Collateral at any public or private sale in accordance with law, and
df exercise any rights and remedies granted by law or this agreement

including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. Foreclosure of this security interest by suit does not limit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and diode specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of
any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation firm any other person liable for it. Secured Party may release,

3
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modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation 'from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If Secured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely aHlect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of their 'truth and all prerequisites to the sale specified by
Ms agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement, the Debtor is not
allowed to substitute collateral without first obtaining written permission from
Secured Party.

General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without further notice to Debtor.

This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of die Collateral will affect the priority or validity of this security interest.

This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4
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Signed:

None

Signed:

Other Special Provisions :

4 »

•

9

This agreement will be construed according to Arizona law, without regard to
choice-of-law Mes of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

When the context requires, singular nouns and pronouns include the plural.

The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party Hom responsibility
for that part of the Collateral. If such an assignment is made, Debtor M11 render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.

Hz(

\~ W 0 n

Allen McCray

Leaf er

Strategic Equity Investments

x~
Ebert Mad o'ld, pr¢si<391t/cEd>I

-

Member

. 8

51/4 7
Date

P

, Witness , witness
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State of AriZona

County of Maricopa:
Before me, a Notary Public in and for the State of Arizona this3r>+ A day of

49891 , 2006, appeared Robert Marigold, who is personally known to me and
we acknowledged she/he signed the foregoing document on_behalf of said Corporation.

'M

bFFlc:1AI. ss7u."
r A m c l A . x a  8

al l\|`\lRyF\|luc~s1lTE FA|mH

(Q,i9.l,a121)c§.7l@
Notary Publi
My Commission Expiresi7l0y1',r,qlXJ29, Zo0 92MIMWMW
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PROIVHSSORY NOTE

Date: April 24, 2007

Borrower: Mortgage Assistance Corporation

Borrower's Mailing Address: 2614 Main St., Dallas, Dallas County, Texas 75226

Lender: Strategic Equity Investments LLC.

Place for Payment: 11000 N. Scottsdale Rd, Suite 121, Phoenix, AZ 85254

Principal Amount: $100,000.00 (One Hundred Thousand Dollars)

Annualized Interest Rate: Twelve percent (12%)

Maturity Date: April 24, 2009

Security for Payment: A security interest in Instruments as per Security Agreement, if any, of
even dates herewith between the parties hereto as in Exhibit A.

Terms of Payment: Payment interest will be paid semi annually and Principal balance will be
made at maturity. Interest will be calculated based on die actual date the funds arrive at the
bank account of the Borrower if later than the date above.

Borrower promises to pay to the order of Lender the Principal Amount and all interest due.
This note is payable at the Place for Payment and accordiNg to Me Terms of Payment. All
unpaid amounts are due on or before the Maturity Date.

If Borrower defaults in the payment of this note, Lender may declare the unpaid principal
balance, earNed interest, and any omer amounts owed on the note immediately due. Borrower
also promises to pay reasonable attorney's fees and court and other costs if this note is placed
in the hands of an attorney to collect or enforce the note. These expenses will bear interest
from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts. Borrower
will pay Lender these expenses and interest on demand at the Place for Payment. These
expenses and interest will become part of the debt evidenced by the note and will be secured
by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural

Mortgage Assistant

e 8
C T

By:
Title: Dan Blarnett. Vice President

el dent

OSMI-PN-26
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SECURITY AGREEMENT

Date: April 24, 2007

Debtor: MOrtgage Assistance Corporation

Debtor"s Address:P.O. Box 131618, Dallas County, Dallas, Texas 75313-1618

Secured Party: Strategic Equity Investments LLC.

SecuredPalrty's Mailing Address: 11000 N. Scottsdale Rd, Suite 121,

Phoenix, AZ 85254

Amount of PromissoryNote: $100,000.00 (One Hundred Thousand Dollars)

Classification of Collateral: Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Docurnent(s), and/or real estate assets belonging to Debtor described on
Exhibi'Q_4" attached hereto and made a part hereof

Scope and Intent of Agreement: Secured Party is malting a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of note(s) and related
first and/or second lien mortgage(s)/deed(s) of trust (Loan(s)). The Collateral Loan(s)
may be in default. It is intended that Debtor will retain the rights to service the Collateral
Loan(s) during the term on this Security Agreement, including the rights, without
limitation, tO collect payments, to modify, to extend, to compromise or to release the
loan(s) to take deeds in lieu of foreclose, to foreclose, and sell real property so acquired
as it deems appropriate. However, should Debtor default in his/her obligations to Secured
Party as set forth herein, after giving notice of default and failure to cure default as set
forth hereinafter, Secured Party may terminate the loan servicing rights of Debtor and
exercise its rights to the Collateral.

Secured 0bligation: A Promissory Note for the above amount dated the same date as
this Security Agreement, executed by the Debtor.

Grant of Security Agreement:Debtor hereby grants to Secured Party a security interest
in due Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a financing statement
describing the Collateral.

Payments on Collateral: A11 payments on the Collateral are to be made directly to
Debtor until after the occturence of an event of default, notice of Default and failure tO `

OSIVII-PN 26 1
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cure, at which time Secured Party may notify the Collateral Note makers to make all
future payments to Secured Party.

Debtor"s Representations ConcerningDebtor and Locations:
1. Debtor's state of organization is Texas. Debtor's name, as shown as shown in its

organizational documents, as amended, is exactly as set forth above.

Debtor' represents and warrants the following:
1. No financing statement covering the Collateral is filed in any public office.

2. Debtor has the authority to grant this security interest, free from any setoff, claim,
restriction, security interest, or encumbrance except tax and city liens.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral against all claims adverse to

Secured Party's interest, keep the Collateral free from superior liens, except liens
already in existence, liens in favor of Secured Party or for tax and city liens,

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incurred to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement,

3. Sign and deliver to Secured Patty any documents or instruments that Secured .
Party considers necessary to obtain, maintain, and perfect this security interest in
the Collateral,

Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying off the underlying

Promissory Note or exercising die Substitution of Collateral provisions contained
in this agreement.

2. Change Debtor's name or state of residence without notifying Secured Party in
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default exists if any of Me following occurs:

a.. Debtor fails to timely pay or perform any obligation or covenant in any
written agreement between Secured Party and Debtor.

CSMI-PN 26 2
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b;

C;

e.

g.

any warranty, covenant, or representation in this agreement or in any other
written agreement between Secured Party and Debtor is materially false
when made,
a receiver is appointed for Debtor or any Collateral;
any Collateral is assigned for the benefit of creditors by Debtor;
A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.
a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership in which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered,
where Debtor or a partnership of which Debtor is a general partner is
dissolved, begins to wind up its affairs, is authorized to dissolve or wind
up its affairs by its governing body or persons, or any event occurs or
condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default exists, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debtor 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may: .

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, and adjust the Collateral either in Secured Party's or Debtor's
name, as Secured Party desires, or take control of anyproceeds of the
Collateral and apply the proceeds against the Obligation,

b; take possession of any Collateral not already in Secured Party's
possession, without demand or legal process,

c; with or without taking possession, sell, lease, or otherwise dispose of die
Collateral at any public or private sale in accordance with law, and .

d exercise any rights and remedies granted by law or Mis agreement
including the right to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

4. ForeClosure of this security interest by suit does not limit Secured Party's
remedies, including die right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times' and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any of its remedies or rights does not waive Secured Party's rights to
subsequently exercise those remedies or rights. Secured Pally's waiver of any
default does not waive any other default by Debtor. Secured Party's waiver of

OSMI-PN 26 3
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any :light in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it.

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation from any other person liable for it. Secured Party may release,
modify, or waive any collateral provided by any other person to secure the
Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, that will not affect Secured Party's rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation. .

7. If SeCured Party must comply with any applicable state or federal law
requirements in connection with a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonableness of a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or die
like. This procedure will not be considered to adversely affect the commercial
reasonableness of a sale of the Collateral.

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
with payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If die purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of die sale.

10. If SeCured Party purchases any of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold after default, recitals in the bill of sale or transfer will be
prima facie evidence of Thea truth and all prerequisites to the sale specified by
this agreement and by law will be presumed satisfied.

Substitution of Collateral:
During the term of the loan secured by this Security Agreement it may be
beneficial to sell or otherwise transfer one or more of the Note(s) and related First
and Second Lien Docurnent(s), or real estate assets, or for other reasons it is
possible that one or more of the Note(s) and related First and Second Lien
Document(s), or real estate assets, may need to be released as collateral under this
agreement. In such event, Secured Party consents to the sale, transfer or release
of such collateral as long as Debtor provides substitute collateral of reasonably
similar quality arid value within 45 days to secure its obligations under this
Security Agreement.

OSMI-PN 26 4
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General:
1. Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor's Mailing

Address at least ten days before any public sale or ten days before the time when
the Gollateral may be otherwise disposed of without further notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this
agreement. Assignment of any part of the Obligation and Secured Party's delivery
of any part of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
DebtOr.

4. This agreement may be amended only by an instrument in writing signed by
Secured Party and Debtor.

5. The unenforceability of any provision of this agreement will not affect the
enforceability or validity of any other provision.

6. This agreement will be construed according to Texas law, without regard to
choice-of-law rules of any jurisdiction. This agreement is to be performed in, and
has been signed by Debtor in, Dallas County, Texas, the county of Secured
Parly's Mailing Address.

7. When the context requires, singular nouns and pronouns include the plural.

/ Other Special Provisiolnsz

None

OSMI-PN 26 5
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K\MBERLEY E. PERRYMAN
Notary Public, State of Texas

My Commission Expires
Apr i l  11. 2011

Signed: Mort assist be Corporation

Vice resident Date

, Witness

9
Witness

County of'w;w~&nn

A x . , 20e3"\,appeared ®@y\ , who is personally
M011 to me and who acknowledged she/he signed the foregoing document. .

Before me, a Notary Public in and for the State of Texas this day of

l?Jax*m€ T.

!L'fyv\.\_./\9-1- F- -91 . VI
Notary Public 3* *WPM aL,
My Commission Expires: 4 'I l~;2o I l
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SECUMTY AGREEMENT

Date' July 25, 2007

Debtor: Strategic Equity Investments, LLC

Debtor's Address: 11000 North Scottsdale Road, Suite 12.1, Scottsdale, AZ 85254

Secured Party: Tim and Kathy Pn'ester

Secured Party's Mailing Address:

Amountof Promissory Note: $50,000

Classificationof Collateral' Instruments

Collateral: A Security Interest in the Promissory Note(s) and/or related First and/or
Second Lien Document{s) belonging to Debtor described onExhibit "A" attached hereto
and made a part hereoti

>

: Secured Obligation: A Promissoajv Note for the above amount dated the same date as
this Seésudty Agreement, executed by'the Debtor.

Scope and Intent of Agreement: Secured Party is making a loan to Debtor to finance
the acquisition by Debtor of the Collateral which consists primarily of promissory note(s)
and related first and/or second lien mortgage(s)/deed(s) oftmst (Loa11{s)). The Collateral
Loan(s) may be 'm default. It is intended that Debtor will retain the rights to service the
Collateral Loa11(s) during the term on this Security Agreement, including the rights,
without limitation, to collect payments, to modify, to extend, to compromise or to release
the 1oan(s) to take needs in lieu of foreclose, to foreclose, and sell read property so
acquired as it deems appropriate. However, should Debtor default in his/her obligations
to Secured Party as set forth herein, after giving notice of default and failure to cure
default as set forth hereinafter, Secured Party may terminate the loan servicing rights of
Debtor and exercise its rights to the Collateral.

Grant of Security Agreement' Debtor hereby grants to Secured Party a security interest
in the Collateral to secure the Obligation and all renewals, modifications and extensions
of the Obligation. Debtor authorizes Secured Party to file a Hlnaneing statement
describ'mg the Collateral.

Payments on Collateral: All payments on the Collateral are to be made directly to
Debtor until after the occurrence of an event of default, notice of Default and failure to
cure, at whiohtime Secured Path may notify the Collateral Note mdcers to make all
future payments to Secured Party. =r ._ .
Debto2r'sRepresentations Concérnifig Debtor and Locations:

I. Debtor's state of organization is Arizona. DebtQ;~'§ name, as shown as shown in
its organizational documents, as amended, is egggtctly as set forth above.

EXHIBIT
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Debtor represents and warrants the following:
1. No financing statement covenlug the Collateral is filed in any public office,

2. Debtor owns the Collateral and has the authority to grant this security interest,
Hee from any setoi claim, restriction, security interest, or encumbrance except
liens for taxes not yet due.

Debtor agrees to the following:
1. Take all reasonable steps to defend the Collateral aga.i11st all claims adverse to

Secured Party's interest; keep the Collateral &he from superior liens, except liens
already 'm existence and liens in favor of Secured Party or for taxes not yet due;

2. Pay all Secured Party's expenses, including reasonable attorney's fees, incured to
obtain, preserve, perfect, defend, and enforce this agreement or the Collateral and
to collect or enforce the Secured Obligation. These expenses are part of the
Secured Obligation and are secured by this agreement;

3. Sign and deliver to Secured Party any documents or iJustIuments that Secured
Party considers necessary to obtain, maintain, and perfect this security `u1teres't in
the Collateral;

4. Use the Collateral primarily according to the stated classification;
4

5. Maintain accurate records of the Collateral at the address set forth above, furnish
Secured Party any requested information related to the Collateral, and permit
Secured Party to inspect and copy all records relating to the Collateral.

Debtor agrees not to do the following:
1. Sell, transfer, or encumber any of the Collateral without paying oHlthz underlying

Promissory Note within 30 days. If a portion of the Collateral is sold, transferred
or encumbered, the prorated cost in Exhibit A will be the basis for paying BEthe
Lender.

2. Change Debtor's name or state of residence Mthout noitm§/inug Secured Party 'm
advance and taking action to continue the perfected status of the security interest
in the Collateral.

Default and Remedies:
1. A default e>dsts if any of the following occurs'

a. Debtor fails to timely pay or perform any obligation or covenant 'm any
written agreement between Secured Party and Debtor.

b. any warranty, covenant, or representation in this agreement or 'm any other
written agreement between Secured Party and Debtor is materially false
when made, '

c. a receiver is appointed for Debtor or any Collateral,
d* any Collateral is assigned for the benefit of creditors by Debtor;

2
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e. A bankruptcy or insolvency proceeding is commenced by Debtor, a
partnership in which Debtor is a general partner.

f. a bankruptcy or insolvency proceeding is commenced against Debtor, a
partnership 'm which Debtor is a general partner and the proceeding
continues without dismissal for sixty days or the party against whom the
proceeding is commenced admits the material allegations of the petition
against it, or an order for relief is entered;

g. where Debtor or a partnership of which Debtor is a general partner is
dissolved begins to wind up its affairs, is authorized to dissolve or wind
up its pairs by its governing body or persons, or any event occurs or

condition exists that permits the dissolution or winding up of the affairs of
the Debtor or a partnership of which Debtor is a general partner.

2. If a default midsts, Secured Party may give Debtor a written notice of default,
specifying the nature of the default, and allowing Debts: 30 days after mailing of
said notice to cure the default.

3. After notice of default and the lapse of 30 days without cure of the default,
Secured Party may: .

a. demand, collect, convert, redeem, settle, compromise, receipt for, realize
on, sue for, end acuust the Collateral either in Secured Palty's or Debtor's
name, as Secured Party desires, or take control of any proceeds of the
Collateral and apply the proceeds against the Obligation;

b. take possession of any Collateral not already 'm Secured Pansy's
possession, withorztrlernaud or legal process;
with or without taldng Possession, sell, lease, or otherwise dispose of the
Collateral at any public or private sale in accordance with law; and

d exercise any rights and remedies granted by law or this agreement
including the n'ght to act as attorney in fact for Debtor to execute and
record any assignments or other documents Secured Party may deem
necessary to transfer the Collateral to Secured Party or its assignees.

c.

4. Foreclosure of this security interest by slu't does not Minuit Secured Party's
remedies, including the right to sell the Collateral under the terms of this
agreement. Secured Party may exercise all remedies at the same or different
times, and no remedy is a defense to any other. Secured Party's rights and
remedies include all those granted by law and those specified in this agreement.

5. The exercise any omits remedies or rights does not waive Secured ParTy's rights to
subsequently exercise 'those remedies or rights. Secured Party's waiver of any
default does not waive any other default by Debtor. Secured Parry's waiver of

any right in this agreement or of any default is binding only if it is in writing.
Secured Party may remedy any default without waiving it,

6. Secured Party has no obligation to satisfy the Obligation by attempting to collect
the Obligation 80111 any other person liable for it. Secured Party may release,

, .__, ,.

3
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f modify, or waive any collateral provided by any other person to secure the

Obligation. If Secured Party attempts to collect the Obligation from any other
person liable for it or releases, modifies, or waives any collateral provided by any
other person, Thai wilt not affect Secured Pat;/'s rights against Debtor. Debtor
waives any right Debtor may have to require Secured Party to pursue any third
person for any of the Obligation.

7. If SecuredParty must comply with any applicable state or federal law
requirements in connectiomwith a disposition of the Collateral, such compliance
will not be considered to adversely affect the commercial reasonablenessof a sale
of the Collateral.

8. Secured Party may sell the Collateral without giving any warranties as to the
Collateral. Secured Party may specifically disclaim any warranties of title or the
like. This procedure will not be considered to adversely a8lect the eommercfai
reasonableness of a sale of the Collateral,

9. If Secured Party sells any of the Collateral on credit, Debtor will be credited only
wit du payments actually made by the purchaser and received by Secured Party for
application to the indebtedness of the purchaser. If the purchaser fails to pay for
the Collateral, Secured Party may resell the Collateral and Debtor will be credited
with the proceeds of the sale.

10. If Secured Party purchases may of the Collateral being sold, Secured Party may
pay for the Collateral by crediting the purchase price against the Obligation.

11. If the Collateral is sold aiiez' default, recitals in the bill of sale or transfer will be
prima facie evidence of their truth and all prereqmlsites to the sale specified by
this agreement and by law will be presumed satisfied,

Substitution of Collateral: .. ~
,During the term of the loan secured by this Security Agreement, the Depter is not
allowed to substitute collateral without first obtaMing written permission from
Secured Party.

General'
L Notice is reasonable if it is mailed, postage prepaid, to Debtor at Debtor°s Mailing

Address at least ten days before any public sale or ten days before the time when
the Collateral may be otherwise disposed of without fin*t&1er notice to Debtor.

2. This security interest will neither affect nor be affected by any other security for
any of the Obligation. Neither extensions of any of the Obligation nor releases of
any of the Collateral will affect the priority or validity of this security interest.

3. This agreement binds, benefits, and may be enforced by the successors in interest
of Secured Party and will bind all persons who become bound as debtors to this

4
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None

Signed:

Signed:

Other Special Provisions:

7. When the context requires, singular nouns and pronouns include the plural

5. The unenforceability of any prctvisiun of this agreement w11'1 not 88ect the
enforceability or validity of any other provision.

4. This agreement may be amended only by an 'msurument in writing signed by
Secured Party and Debtor.

This agreement willbe oonstnxed according to Arizona law, without regard to
choice~of-law rules of any jurisdiction. This agreement is to be performed in, and
bas been signed by Debtor in, Maricopa County, Arizona, the county of Secured
Party's Mailing Address.

agreement. Assigiunuent of any part of the Obligation and Secured Party's delivery
of any pM of the Collateral will fully discharge Secured Party from responsibility
for that part of the Collateral. If such an assignment is made, Debtor will render
performance under this agreement to the assignee. Debtor waives and will not
assert against any assignee any claims, defenses, or setoffs that Debtor could
assert against Secured Party except defenses that cannot be waived. All
representations, warranties, and obligations are joint and several as to each
Debtor.
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rQuQr_.ls ~ .
wh'e' acknowledged she/he signed the foregoing document on behalf of said Corporation.

@0l§U3~,;n> Qmw re)
Notary Public
My Commission Expires:

State of Arizona

County c>f Maricopa'
Before me, a Notary Public in and for the State of Arizona this _I .9 * d ay o f

, 2007, appeared Robert Marigold, who is persolaally known to me and

I "am.
nwtuawsoues

i wnn1ms~HwEBFHw4

¥s W\ E §%»W I//29/loo?
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PROMISSORY NOTE

Date: July 25th, 2007

Borrower: Strategic Equity Investments, LLC

B<>rrower's Mailing Address: 11000 North Scottsdale Road, Suite 121, Scottsdale, AZ 85254

Lender: Tim and Kathy Priested

Place for Paymentl

Principal Amount $50,000

Interest Rate: Twelve Percent (12%)

Maturity Date: July 25th, 2009 .

Security for Payment: A security interest 'm kxstruments as per Security Agreement of even
dates herewith between the parties hereto as 'm Exhibit A.

Terms of Payment: Payment interest will be paid semi-annually and Principal balance will be
made at maturity. krterest will be calculated based on the actual date the funds arrive at the FT l¢\eq
bank account of the Borrower.

Borrower promises to pay to the order of Lender the Pritlcipal Amount and all interest due.
This note is payable at the Place for Payment and according to the Teams of Payment. All
unpaid amounts are due on or before the Maturity Date.

I.tlBorrower defaults in the payment of Mais note, Lender may declare the unpaid principal
balance, earned interest, and any other amounts owed on the note immediately due. Borrower
and each surety, endorser, and guarantor waive dl demand for payment, presentation for
payment, notice of 'intention to accelerate maturity, notice of acceleration of maturity, protest,
and notice of protest, to the extent permitted by law.

Borrower also promises to pay reasonable attorney's fees and court and other costs if iliis note
is placed in the hands of an attorney to collect or enforce the note. These expenses will bear
interest from the date of advance at the Annual Interest Rate on Matured, Unpaid Amounts.
Borrower will pay Lender these expenses and interest on demand at the Place for Payment.
These expenses and interest will become part of the debt evidenced by the note and will be
secured by any security for payment.

The covenants, obligations and conditions herein contained shall be binding on and inure to
the benefit of the heirs, legal representatives, and assigns of the parties hereto. When the
context requires, singular nouns and pronouns include the plural

Strategic Equity I vestments LLC

By:,, ml). " Q .
Tiuéé Robert m51 g<>Td, Presidpit/CEO

A C C 0 0 0 3 5 1
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CHASE VVIRING INSTRUCTIONS
FOR Strategic Equity Investments, LLC

CHASE ADDRESS:

15415 North 65"' Place
Scottsdale, AZ 85254

ACCOUNT NUMBER:

721780997

ROUTING NUMBER:

122100024
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Value

$74,000.00

COUNT ADDRESS CITY ST ZIP

1 3322 Longlois Drive Lafayette IN 47904 7/25

$74,000.00
Totals

if Lr
STRATEGIQ

JoI

~i

E.QUlTY INVESTS£NTS

J

4

Exhibit "A" Tim and Kathy Priester 11

OSMI PN -44

BPO Date

07

'unlu-

Seller1 / 0  I , 0 7 \
\

Buyer

4114449
Buyer 0

J
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October 8, 2007

Tim and Sara Priested

Dear Tim and Sara,

Enclosed please find a new Schedule "Ah to replace sold properties. Please sign and
reven in the enclosed self-addressed envelope.

If you have any questions, please do not hesitate to contact us.

Best regards,

vBit; Marigold
CEO
One Source Mortgage 84 Investments, Inc.

Enclosures

J

11.000 North S<:o€tsdale Road e Suite 121 e Scottsdale, AZ 85254

Bus' (480) 222-5222 a Fax: (488) 368-8869

ACCGOQ355
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October 15, 2007

Tim and Kathy Priested

AZ

Dear Tim and Kathy:

Thank you for returning the revised Exhibit "A". We have
enclosed a signed copy fer your records.

I

If you have any questions, please do not hesitate to contact us.

Best regards,

Bob Mmgoid
CEO
One Source Mortgage 85 Investments, Inc,

Enclosures

\*~. .r |

11809 Worth Scottsdale Road s Suite 121 e Swttsdaie, AZ 85254

Bus: (488) 222-5222 s Fax: (489) 368-8869
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